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M E M O R A N D U M 
 
 
TO:  PUBLIC WORKS COMMISSION 
FM:  CHAPIN SPENCER, DIRECTOR 
DATE:  APRIL13, 2017 
RE:  PUBLIC WORKS COMMISSION MEETING 
           
Enclosed is the following information for the meeting on April 19, 2017 at 6:30 PM at 645 
Pine St – Main Conference Room  
 
 

1. Agenda 
2. Consent Agenda 
3. Approval of Water System Revenue Bond, Series 2017  
4. Draft Permit Reform Recommendations 
5. Curb Cut Specifications 
6. Approval of Draft Minutes of 1-18-17 & 3-15-17 

 
 

 

 

 

 

 

 

 

 

Non-Discrimination 

The City of Burlington will not tolerate unlawful harassment or discrimination on the basis of political or 

religious affiliation, race, color, national origin, place of birth, ancestry, age, sex, sexual orientation, gender 

identity, marital status, veteran status, disability, HIV positive status or genetic information.  The City is also 

committed to providing proper access to services, facilities, and employment opportunities.  For 

accessibility information or alternative formats, please contact Human Resources Department at 865-7145. 
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M E M O R A N D U M 
 

To: Hannah Cormier, Clerks Office 

From: Chapin Spencer, Director 

Date: April 13, 2017 

Re: Public Works Commission Agenda  
 

Please find information below regarding the next Commission Meeting. 
 

Date: April 19, 2017 

Time: 6:30 – 9:00 p.m. 

Place: 645 Pine St – Main Conference Room  
   

  A G E N D A  
 

 ITEM 
    

1  Call to Order – Welcome – Chair Comments 

   

2  Agenda  

    

3 10 Min Public Forum (3 minute per person time limit)  
 

4 5 Min Consent Agenda 

  A Traffic Status Report 

  B Remove Existing Parking Prohibition on College St 

  C Driveway Encroachment at 35 Brookes Ave 
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The City of Burlington will not tolerate unlawful harassment or discrimination on the basis of political or religious 

affiliation, race, color, national origin, place of birth, ancestry, age, sex, sexual orientation, gender identity, marital 

status, veteran status, disability, HIV positive status or genetic information.  The City is also committed to providing 

proper access to services, facilities, and employment opportunities.  For accessibility information or alternative 

formats, please contact Human Resources Department at 865-7145. 
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5 20  Min Approval of Water System Revenue Bond, Series 2017 

  A Communication, M. Moir, R. McCracken, T. Melloni 

  B Commissioner Discussion 

  C Public Comment 

  

D Action Requested – Approve Water Revenue Bond Resolution and 
recommend City Council Approval. 

   

6 45  Min Draft Permit Reform Recommendations 

  

A Communication , N. Baldwin, C. Spencer, B. Anderson (Sent 
Separately) 

  B Commissioner Discussion 

  C Public Comment 

  D Action Requested –None 

   

7 15  Min Curb Cut Specifications 

  A Communication , N. Baldwin 

  B Commissioner Discussion 

  C Public Comment 

  D Action Requested –Approval of Specifications 

   

8 5 Min Approval of Draft Minutes of  1-18-17 & 3-15-17 

   

9 10 Min Director’s Report  

    

10 10 Min Commissioner Communications 

   

11  Executive Session:  Director & City Engineer Annual Reviews 

   

12  Adjournment & Next Meeting Date – May 17, 2017 

   
 

















 
 

MEMORANDUM 
 
To: City of Burlington Public Works Commission 

 
From: Thomas Melloni  

Russ McCracken 
 

Re: Authorization and approval of 2017 Waterworks System Revenue Bond 

Date: April 13, 2017 

The City of Burlington (the “City”) plans to issue a Waterworks System Revenue Bond, 
Series 2017 (the “Bonds”) in the approximate amount of $3,250,000 secured by a pledge on the 
revenue of the City’s Waterworks System.  The Bond constitutes a portion of the $8,344,000 of 
revenue bonds approved by the voters of the City at a special meeting in November, 2016.   

Paul Frank + Collins P.C. is Bond Counsel for the transaction, and is providing this 
memorandum to address (i) what authorization and approval the Public Works Commission (the 
“Commission”) is considering with respect to the issuance of the Bonds and (ii) the provisions of 
the City’s Charter that provide the authority to the Commission to take such actions.  We look 
forward to the opportunity to discuss the authorization and approval and any questions you may 
have at the Commission’s April 19, 2017 meeting. 

I. Authorization and Approval of the Bonds. 

The Commission has been provided three resolutions for its consideration: (i) 
Authorization of the Public Works Commission (the “Commission Resolution”), (ii) Waterworks 
System General Bond Resolution (the “General Resolution”) and (iii) Supplemental Waterworks 
System Bond Resolution (the “Supplemental Resolution”).   

The Commission Resolution takes the following actions: (i) approves the issuance of the 
Bond, (ii) approves the General Resolution, with a recommendation to the City Council to adopt 
the same, and (iii) approves the creation of the funds and accounts pursuant to the General 
Resolution and Supplemental Resolution.   

II. Authority for Authorization and Approval of the Bonds.      

The authority for the Commission to approve the issuance of the Bond is §507 of the 
City’s Charter, which provides that: 
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The [waterworks or wastewater revenue] bonds may be authorized by resolutions 
of the Board of Public Works Commissioners. Notwithstanding the foregoing 
sentence, no bonds other than refunding bonds shall be authorized or issued under 
this article unless and until more than 50 percent of the legal voters of the City 
present and voting thereon at any annual or special City meeting duly warned for 
that purpose shall have first voted to authorize the project or improvement for 
which the bonds are to be issued. 

The authority for the Commission to approve the creation of the reserve funds created 
under the General Resolution and the Supplemental Resolution is §65(a)(2) of the City’s Charter, 
which provides that: 

The City Council, with the prior approval of the Board of Light Commissioners or 
the Board of Public Works Commissioners, as applicable, shall have authority to 
create and establish, maintain, build up, and increase from year to year from the 
earnings of such Department and Divisions, special reserve funds for such 
Department and Divisions, to be kept by the City Treasurer in a separate bank 
deposit and in a separate account for each Department and Division and to be 
used only to pay for such expenses as the Electric Light or Public Works 
Departments may recommend and the City Council may approve and authorize. 

The Debt Service Reserve Fund and the Renewal and Replacement Fund created and 
funded under the General Bond Resolution and the Supplemental Bond Resolution could be 
considered  special reserve funds under §65(a)(2), and therefore require the prior approval of the 
Commission before the City Council may create the same.   

 Debt service reserve funds are customarily established for revenue bond financing.  A 
debt service reserve  provides a back-up source of funding to make debt service payments in the 
event that revenues are not sufficient to make timely payment of principal and interest due.  It 
provides additional security to bondholders as a potential source of payment for debt service in 
the event the municipality experiences a challenge of lower revenue collections or increased and 
unplanned operating expenses.  

For the City’s Water Revenue Bonds, the Debt Service Reserve Fund will be funded in 
part with the proceeds of the Bonds.  The minimum balance of the Debt Service Reserve Fund is 
an amount to be determined prior to issuance of the Bonds.  It will not exceed 10% of the bonds 
or maximum annual debt service on the Bonds.   

The Renewal and Replacement Fund is a separate fund to provide a source of funding for 
unplanned or extraordinary costs or to replace facilities or equipment.  The Renewal and 
Replacement Fund will not be funded by proceeds of the Bonds; such fund is expected to be 
funded over time by cash contributions from revenues of the waterworks system.  Such fund 
provides a source of payment for restoring or replacing facilities of the waterworks system.  

The authority for the Commission to approve the General Resolution and recommend that 
the City Council adopt the General Resolution is a combination of §507 and §65(a)(2).  The 
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General Resolution includes authority to issue the Bonds, so approval of the Commission is 
appropriate under §507.  The General Resolution also creates a reserve and a replacement  fund, 
so approval is appropriate under §65(a)(2). 

The City Council will act to approve the General Resolution and the Supplemental 
Resolution under its general authority to provide for water supply, establish and maintain the 
water works system (City Charter, §48-(21)), to establish and set rates for the water supply (City 
Charter §114), and to approve the creation of the funds and accounts under the General 
Resolution and Supplemental Resolution. 

The final terms of the bonds, such as the dates, maturities, principal amounts, interest 
rates, interest payment dates, principal payment dates, redemption provisions, the amounts of 
proceeds of the Series 2017 Bonds and Revenues to be deposited in the Debt Service Reserve 
Fund, inclusion of provisions for bond insurance, if beneficial to the City, will be approved by 
Bob Rusten, as Chief Administrative Officer, or Rich Goodwin, as Director of Financial 
Operations.  If the average true interest cost of the Bonds is greater than 4.5%, the City’s Board 
of Finance will be required to approve the final terms of the Bonds.      
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CITY OF BURLINGTON, VERMONT 

Public Works Commission 

RESOLUTION  

Be it Resolved, as of April [  ], 2017, by the Board of Public Works Commissioners of 
the City of Burlington, Vermont (the “City”) as follows: 

 

Section 1 
Authorization 

The Board of Public Works Commissioners (the “Board”) hereby authorizes the issuance 
of revenue bonds in a principal amount not to exceed $[3,250,000] to provide for the financing of 
capital additions and improvements to the waterworks system (the “Water System”), including 
(i) capital improvements to the City’s underground pipe and water distribution system, water 
mains, services, valves and hydrants, (ii) to fund a debt service reserve fund, and (iii) pay costs 
of issuance of such revenue bonds.  The Board deems the issuance of revenue bonds as hereby 
authorized to be in the public interest. 

At the Special City Meeting of the City, held November 8, 2016, the voters of the City 
authorized the issuance of Revenue Bonds in one or more series in a combined aggregate amount 
not to exceed $8,344,000 to finance and carry out such capital improvements to the Water 
System (collectively, the “Project”). 

Pursuant to such vote, and the City Charter, the Board desires to approve a General Bond 
Resolution in the form attached hereto as Exhibit A (as amended and supplemented, the “General 
Bond Resolution”) and recommend that the City Council adopt the General Bond Resolution.  

The City has not issued any revenue bonds to date pursuant to the General Bond 
Resolution. 

The Series 2017 Bonds (the “Series 2017 Bonds”) are to be issued pursuant to a 
Supplemental Resolution, to be adopted by the City Council. It is estimated that the Series 2017 
Bonds will be payable, by serial maturities or sinking fund installments or a combination of both, 
in the years 2018-2038, both dates being approximate, as may be approved by the City Council. 

 

Section 2 
Authorization of Series 2017 Bonds 

The Board hereby approves to be issued a Series of Bonds designated “Waterworks 
System Revenue Bonds, Series 2017” in the total principal amount not to exceed [$3,250,000]. 
The Series 2017 Bonds shall be issued for the financing of capital additions and improvements to 
the waterworks system, including (i) capital improvements to the City’s underground pipe and 
water distribution system, water mains, services, valves and hydrants, (ii) to fund a debt service 
reserve fund, and (iii) pay costs of issuance of such revenue bonds.  The Series 2017 Bonds shall 
bear interest at the rates per annum and shall mature on such dates as specified in the 
Supplemental Resolution adopted by the City Council.  

-1- 
  



The Board hereby approves the General Bond Resolution in substantially the form 
presented to the Board, and recommends that the City Council adopt the General Bond 
Resolution, and the Board hereby approves the issuance of the Series 2017 Bonds. 

The Board hereby further approves the creation of the Renewal and Replacement Fund, 
and the funding of such Renewal and Replacement Fund as determined in connection with the 
issuance of the Series 2017 Bonds.    

 

Section 3 
Certain Findings and Determinations 

The Commissioners of the Department of Public Works hereby finds and determines as 
follows: 

(a) No bonds have heretofore been issued under the General Bond Resolution.  

(b) there are no outstanding bonds, notes or other evidence of indebtedness payable 
from and secured by a lien or charge upon the Net Revenues pledged under the Resolution other 
than the prior obligations consisting of a note issued by the City to the Vermont Department of 
Environmental Conservation Clean Water State Revolving Fund in the original principal amount 
of $228,006, which is payable from the Net Revenues pledged under the Resolution. 

 

Section 4 
Award of Bonds; Official Statement; Further Action 

The City’s Chief Administrative Officer, the City’s Director of Financial Operations, and 
the Director of Public Works are, and each of them hereby is, authorized either singly or 
together: 

(a) to execute and deliver an underwriting agreement, bond purchase agreement, or 
contract of purchase negotiated with the Underwriter with respect to the Series 2017 Bonds, in 
such form as the signing officer shall approve;  

(b) to prepare, make public, execute and deliver to and authorize distribution by the 
Underwriter to prospective purchasers and investors of a Preliminary Official Statement with 
respect to the Series 2017 Bonds, in substantially the form presented to the Board; 

(c) to prepare, make public, execute and deliver to and authorize distribution by the 
Underwriter to prospective purchasers and investors of an Official Statement substantially in the 
form of the Preliminary Official Statement after the same has been completed by the insertion of 
the interest rate and other data with respect to the Series 2017 Bonds and by making such other 
changes or corrections as the signing officer or officers may approve, such officer’s or officers’ 
execution to be conclusive evidence of such approval;  

(d) to execute and deliver a Continuing Disclosure Undertaking substantially in the 
form attached to the Official Statement, with such changes or corrections as the signing officer or 
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officers may approve, such officer’s or officers’ execution to be conclusive evidence of such 
approval; and 

(e) to execute such other documents, enter into such covenants and take such other 
actions as are necessary or advisable to effect the issuance and delivery of the Series 2017 Bonds 
and the application of the proceeds thereof in accordance with the provisions of this Resolution. 
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Water System Revenue
GENERAL BOND RESOLUTION

Be It Resolved by the City Council of the City of Burlington, Vermont as follows:

ARTICLE I
DEFINITIONS

Section 1.1. Special Terms.

Unless the context clearly indicates some other meaning, the terms defined in this
Section, when used in this Resolution or any supplemental Resolution, have the following
meanings:

“Act” means City Charter Section 64b and Sections 506-508, as amended from time to
time.

“Additional Bonds” means Bonds other than the Series 2017 Bonds, and any prior Series
of Bonds issued under the Resolution.

“Additional Security” with respect to a Series of Bonds, is defined in Section 2.11 of this
Resolution.

“Authorized Officer” means the Director of the City’s Public Works department, the
Mayor, the Chief Administrative Officer of the City, or any other person designated by the
Council.

“Bonds” means the Waterworks System Revenue Bonds issued from time to time under
Sections 2.1, 2.2 and 2.3.

“Bondowner” means a registered owner of a Bond or Bonds.

“Bond Register” means the Bond Register as defined in Section 3.5.

"Capital Appreciation Bond" means any Bond issued under this Resolution as to
which interest is (i) compounded on each Compounding Date and (ii) payable only at the
maturity, earlier redemption or other payment date of such Bonds pursuant to this Resolution
or the Series Resolution authorizing such Bonds.

“City” means the City of Burlington, Vermont.

"Compounding Date" means, with respect to any Capital Appreciation Bond, each date
specified in the Series Resolution authorizing such Bond on which interest on such Bond is to be
compounded.
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“Compounded Amount" means, as of any date of computation, the principal amount of
any Capital Appreciation Bond plus the interest accrued on such Bond compounded
semiannually at the rate provided in the applicable Supplemental Resolution to such
Compounding Date.

“Council” means the City Council of the City or an officer or board succeeding to its
powers.

“Code” means the Internal Revenue Code of 1986, as amended, and the regulations and
rulings promulgated thereunder.

“Construction Fund” means the Water System Revenue Bond Construction Fund created
by Section 5.6.

“Consulting Engineer” means the engineer or engineers or engineering firm or firms
retained by the City pursuant to Section 7.3.

“Renewal and Replacement Fund” means the Water Revenue Bond Renewal and
Replacement Fund created by Section 5.5.

“Renewal and Replacement Fund Requirement” means that amount specified in the
Supplemental Resolution authorizing a Series of Bonds, if any.

“Credit Facility” means any letter or line of credit, policy of bond insurance, indemnity or
surety bond, guarantee or similar instrument issued by a financial, insurance or other institution
and which provides security and/or liquidity in respect of Bonds.

“Date of Commercial Operation” means the date on which a Project is first ready for
normal continuous operation as determined pursuant to an applicable ownership agreement in the
case of a jointly-owned facility, or by the City in the case of a facility solely owned by the City.
If a Project consists of more than one undertaking, the Date of Commercial Operation of the
Project is the latest Date of Commercial Operation of the Project of any undertaking included in
the Project.

“Debt Service” means with respect to each Fiscal Year or other period the aggregate of
the amounts to be set aside (or estimated to be required to be set aside) in the Debt Service Fund
pursuant to Section 5.3(A), (B) and (C) in the Fiscal Year for the payment of the principal or
redemption price of Bonds and Unissued Bonds, less debt service paid or to be paid from Bond
proceeds or from earnings thereon, plus principal and sinking fund payments due on any other
obligations of the City which are secured by Revenues or Net Revenues.

“Debt Service Fund” means the Water System Revenue Bond Debt Service Fund created
by Section 5.3.

“Debt Service Reserve Fund” means the Water System Revenue Bond Debt Service
Reserve Fund created by Section 5.4.
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“Debt Service Reserve Fund Requirement” means that amount specified in the
Supplemental Resolution authorizing a Series of Bonds, if any.

“Event of Default” means an Event of Default as defined in Section 8.1.

“Fiscal Year” means the fiscal year of the City with respect to the Water System as
established from time to time.  The Fiscal Year is now the twelve-month period ending June 30.

“Government Obligations” means direct general obligations of, or obligations the timely
payment of principal and interest on which are unconditionally guaranteed by, the United States
of America.

“Improvements” shall mean such improvements, renewals, replacements, construction
and remodeling of the Water System or any part thereof and such extensions and additions
thereto as may be necessary or prudent, in the judgment of the City, to keep the same in proper
condition for the safe, efficient and economic operation thereof and to integrate into the Water
System any unit or part thereof, and shall include such land, structures and facilities as may be
authorized to be acquired or constructed by the City under the provisions of Vermont law and
such improvements, renewals, replacements, construction and remodeling of such land,
structures facilities and such extensions and additions thereto as may be necessary or prudent for
continuous and efficient service to the public, and shall include the City’s share of the joint
acquisition of property or participation in the output, capacity or usage of any private or public
corporation or individual.  Improvements shall include all of the foregoing whether financed
from the proceeds of Bonds issued under the provisions of this Resolution or from moneys
deposited to the credit of the Construction Fund, the Renewal and Replacement Fund or from
any other source.

“Interest Account” means the Interest Account created in the Debt Service Fund by
Section 5.3.

“Investment Securities” means any of the following, if and to the extent that they are
legal for the investment of funds of the City:

(a) Direct obligations of the United States of America for the payment of money, or
obligations for the payment of money which are guaranteed or insured as to
payment of principal and interest by the United States of America, and direct
obligations for the payment of money, issued by an agency or instrumentality of
the United States of America, or obligations for the payment of money which are
guaranteed or insured as to payment of principal and interest by an agency or
instrumentality of the United States of America;

(b) Bonds and other legally created direct, general obligations of any state of the
United States of America, including the Commonwealth of Puerto Rico, and any
political subdivision of any state of the United States of America for the payment
of money, provided that such obligations are rated in one of the top three rating
categories by Moody’s and S&P;
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(c) Direct obligations for the payment of money, issued by an agency or
instrumentality of any state of the United States of America or of the
Commonwealth of Puerto Rico for the payment of money which are guaranteed or
insured as to payment of principal and interest by the state or commonwealth of
which the issuer is an instrumentality, provided that such obligations are rated in
one of the top three rating categories by Moody’s and S&P;

(d) Bonds and other evidences of indebtedness of the United States of America, or
any state thereof, or of any political subdivision thereof, or of any public authority
or instrumentality of one or more of the foregoing, which are payable as to both
principal and interest from adequate special revenues pledged or otherwise
appropriated or by law required to be provided for the purposes of that payment,
but not including any obligations payable solely out of special assessments on
properties benefitted by local improvements; except that bonds or evidences or
indebtedness of issuers outside the state of Vermont must be, at the time the
investment is made, rated “A” or higher by S&P and Moody’s with respect to
long term indebtedness and “P-1” or “A-1” or higher by S&P and Moody’s,
respectively, with respect to short term indebtedness (in every case without
reference to gradations of such categories such as “plus” or “minus”);

(e) Interest bearing obligations issued, assumed or guaranteed by any solvent
institution created or existing under the laws of the United States of America or of
any state, whether or not secured, which are not in default as to interest or
principal, if those obligations at the time of investment are rated “A” or higher by
S&P and Moody’s with respect to long term indebtedness and P-1 or A-1 or
higher by S&P and Moody’s, respectively, with respect to short term indebtedness
(in every case without reference to gradations of such categories such as "plus" or
"minus"), including, among others, (A) certificates of deposit or time deposits of
any bank, any branch of any bank, trust company or national banking association
that has a combined capital surplus and undivided profits not less than
$25,000,000, (B) any repurchase agreement with a maturity of not more than 30
days that is with a bank or trust company (including the Trustee and its affiliates)
that has a combined capital, surplus and undivided profits not less than
$100,000,000 or with primary government dealers (any such government dealer
must be a member of Securities Investor Protection Corporation), for obligations
described in (a) hereof having on the date of the repurchase agreement and on the
first day of every month thereafter a fair market value equal to at least 102% of
the among of the repurchase obligation of the bank, trust company or government
dealer; provided, however, that (i) the repurchase obligation of the bank, trust
company or government dealer is collateralized by such obligations themselves,
(ii) such obligations purchased must be transferred to the Trustee (unless the
purchase agreement is with the bank serving as Trustee or any related party) or a
third party agent by physical delivery or by an entry made on the records of the
issuer of such obligations and such trustee or third party agent and segregated
from securities owned generally by the bank, trust company or government
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dealer, or the Trustee is furnished with an opinion of counsel stating that a
perfected security interest under the Uniform Commercial Code of the state in
which the securities are located or book entry procedures present at 31 C.F.R.
§306.1 et seq. or 31 C.F.R. §350.0 et seq. in such investments has been created for
the benefit of the Holders of the Bonds, and (iii) if the repurchase agreement is
with the bank serving as Trustee or any related party, the third party holding such
investments holds them as agent for the beneficial owners of the Bonds rather
than as agent for the bank serving as Trustee or any other party and the
investments be evaluated no less frequently than weekly to determine if their fair
market value equals or exceeds the required 102% level and, if upon such
valuation, the fair market value is found to be deficient, then the bank, trust
company or government dealer shall have no more than five business days to
pledge additional obligations authorized hereunder for such repurchase agreement
so as to satisfy such requirement or the third party holding the investments must
be required to liquidate the collateral and disburse the proceeds to the Trustee;

(f) Units of a tax-exempt or taxable government money market portfolio
composed solely of obligations listed in (a), (b), (c) or (d) above with a yield
adjusted so as to maintain the value of such units at par; and

(g) Such other investments as may from time to time be permitted by
applicable law and approved in writing by S&P and Moody’s.

“Maximum Annual Debt Service” means with respect to each Fiscal Year the aggregate
Debt Service as computed for any such period in which such sum is the largest.  In computing
Maximum Annual Debt Service, Debt Service on Partially Amortized Bonds shall be determined
as set forth in Section 2.6. In computing Maximum Annual Debt Service, Debt Service on
Variable Rate Bonds shall be determined as set forth in Section 2.9.

“Moody’s” means Moody’s Investors Service, Inc., a corporation organized and existing
under the laws of the State of Delaware, its successors and assigns.

“Net Revenues” means the Revenues, excluding (i) proceeds of Bonds and notes issued
in anticipation of Bonds or of Revenues, (ii) the proceeds of the sale or other disposition of all or
any part of the Water System, (iii) proceeds of insurance, except business interruption insurance
which is included, and condemnation awards received with respect to the Water System, (iv)
other items of an extraordinary and non-recurrent nature, (v) contributions in aid of construction,
and (vi) customer deposits), after deducting the Operating Expenses (exclusive of expenses of a
capital nature paid from or offset by sources other than Revenues included in Net Revenues).

“Operating Expenses” means the expenses of the City for the operation, maintenance,
repair and ordinary replacements properly and directly attributable to the operation or ordinary
maintenance of the Water System.  Operating Expenses also includes costs and expenses paid
from the proceeds of insurance, condemnation or the disposition of property to repair or replace
the property from which the proceeds are derived.  Operating Expenses do not include (i) the
principal of and interest on bonds, notes or other evidences of indebtedness issued by the City for



10

the purposes of its Water System, (ii) payments into the Renewal and Replacement Fund, (iii)
depreciation and amortization, (iv) unfunded pension or other post-employment benefit liabilities
or similar accounting determinations that do not result in the actual disposition of cash, and (v)
any financing expenses, underwriting discounts, call premiums, gains or losses on the
extinguishment of debt due to the refinancing of the same, and other related or incidental non-
recurring expenses resulting from the issuance or refinancing of Bonds. Operating Expenses
include taxes, if any, payable on the Water System to municipalities other than the City, or
payments in lieu thereof, but do not include payments to the City of or in lieu of taxes on the
Water System.

“Opinion of Bond Counsel” means an opinion of an attorney at law or firm of attorneys
of nationally recognized standing in matters pertaining to the federal tax exemption of interest on
bonds issued by states and political subdivisions, and duly admitted to practice law before the
highest court of any state of the United States.

“Outstanding” has the meaning set forth in Section 11.1, i.e. a Bond shall not be
Outstanding under the Resolution if the Bond is at the time not deemed to be Outstanding under
the Resolution pursuant to Section 11.1.

“Partially Amortized Bonds” means Bonds of a Series of which twenty-five percent
(25%) or more of the principal on which comes due in a single year and for which no sinking
fund installments have been established.

“Paying Agent” means the Trustee as to all the Bonds and, as to Bonds of a particular
Series, the alternate Paying Agent or Agents (if any) designated for the payment of the principal
of, premium, if any, and interest on the Series of Bonds in the Supplemental Resolution
providing for their issuance.

“Principal Account” means the Principal Account created in the Debt Service Fund by
Section 5.3.

“Project” means any acquisition, improvement, extension, enlargement, betterment,
addition, alteration, construction, reconstruction, extraordinary repair, equipping or reequipping,
financing of or the Water System, or any one or more of the foregoing.  To the extent permitted
by law, a Project may also consist of or include (i) prepayment for purchased capacity or output
of a water treatment plant or water collection facilities or (ii) decommissioning of facilities.

“Project Costs” means all costs of carrying out a Project or refinancing a Project and,
without limiting the generality of the foregoing, may include (i) all preliminary expenses, (ii) the
cost of acquiring all property, franchises, easements and rights necessary or convenient for the
project, (iii) engineering and legal expenses, (iv) expenses for estimates of costs and revenues,
(v) expenses for plans, specifications and surveys, (vi) other expenses incident or necessary to
determining the feasibility or practicability of the enterprise, (vii) administrative expense, (viii)
construction costs, (ix) interest prior to the Date of Commercial Operation of any Project and for
a reasonable period thereafter, (x) the establishment of or contribution to such reserves as may be
required by the Resolution, and (xi) such other expenses as may be incurred in the financing or
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refinancing of the Project (including the costs of various forms of credit enhancement) or in
carrying it out, placing it in operation (including the provision of working capital) and in the
performance of things required or permitted by the Act in connection with the Project.

“Prudent Utility Practice” means either (i) any of the practices, methods and acts engaged
in or approved by a significant portion of the waterworks industry prior thereto, or (ii) any of the
practices, methods or acts, which in the exercise of reasonable judgment in the light of the facts
known at the time the decision was made, could have been expected to accomplish the desired
result at the lowest reasonable cost consistent with reliability, safety and expeditious action.
Prudent Utility Practice is not intended to be limited to the optimum practice, method, or act to
the exclusion of all others, but rather to be a spectrum of possible practices, methods or acts.
Prudent Utility Practice is intended to take into account that the Water System is municipally
owned and operated.  Prudent Utility Practice shall include those practices, methods and acts that
are required by applicable laws and final orders of regulatory agencies having jurisdiction over
the subject action.

“Qualified Financial Institution” means and includes: (1) any U.S. domestic institution
which is a bank, trust company, national banking association or a corporation, including the
Trustee and any of its affiliates, subject to registration with the Board of Governors of the
Federal Reserve System under the Bank Holding Company Act of 1956, or a member of the
Financial Industry Regulatory Authority (FINRA), in each case whose unsecured obligations or
uncollateralized long-term debt obligations have been assigned a rating within one of the two
highest rating  categories by Standard & Poor’s Corporation, Moody’s Investor’s Service, Inc. or
Fitch Investors Service, Inc., or which has issued a letter of credit, contract, agreement or surety
bond in support of debt obligations which have been so rated; (2) an insurance company with a
claims-paying ability or a corporation whose obligations are guaranteed by an insurance
company (in the form of an insurance policy) or by an insurance holding company rated within
one of the two highest rating categories by Standard & Poor’s Corporation, Moody’s Investor’s
Service, Inc. or Fitch Investors Service, Inc., or whose unsecured obligations or uncollateralized
long-term debt obligations have been assigned a rating within one of the two highest rating
categories by Standard & Poor’s Corporation, Moody’s Investor’s Service, Inc. or Fitch
Investors Service, Inc.; or (3) any banking institution whose unsecured obligations or
uncollateralized long-term debt obligations have been assigned a rating within one of the two
highest rating categories by Standard & Poor’s Corporation, Moody’s Investor’s Service, Inc. or
Fitch Investors Service, Inc.

"Rebate Fund" means the Water System Revenue Bond Rebate Fund created by Section
5.7

The “Resolution” or this “Resolution” means this Water System Revenue General Bond
Resolution as amended or supplemented from time to time by Supplemental Resolutions.

“Revenue Fund” means the Water System Revenue Fund created by Section 5.2.

“Revenues” means all revenues, rates, fees, charges, rents or other income derived and
receipts received by the City from any source to the City, or any department, board or agency
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thereof, in connection with the ownership, management and operation of the Water System.
Without limiting the generality of the foregoing, Revenues include rentals, proceeds of insurance
or condemnation or other disposition of plant assets (except as provided below), federal or state
grants-in-aid with respect to such Water System, proceeds of Bonds issued under the Act for the
Water System, proceeds of notes issued in anticipation of operating Revenues (unless set aside to
pay notes of the same character) and earnings from the investment of Revenues which are
pledged to the payment of the City’s bonds.  Unless otherwise provided by Supplemental
Resolution, Revenues do not include the proceeds of other borrowing by the City or the proceeds
of grants for limited purposes or of the disposition of property financed by such grants, or
payments or reimbursement of capital costs by other owners pursuant to joint ownership
agreements relating to jointly owned facilities.

“S&P” means Standard & Poor’s Corporation, a corporation organized and existing under
the laws of the State of New York, its successors and assigns.

“Serial Bonds” means Bonds other than Term Bonds.  Payment of principal is provided
from the Principal Account.

“Series 2017 Bonds” means the first series of Water System Revenue Bonds issued, or to
be issued, pursuant to Supplemental Resolution No. 1.

“Series” or “Series of Bonds” or “Bonds of a Series” means a series of Bonds authorized
by the Resolution.

“Sinking Fund Account” means the Sinking Fund Account created in the Debt Service
Fund by Section 3.2.

“Special Redemption Fund” means the Water System Revenue Bond Special Redemption
Fund created by Section 5.11.

“Supplemental Resolution” means a resolution adopted by the City under Article IX
providing for the issuance of Bonds, and shall also mean a resolution adopted by the City under
Article IX amending or supplementing the Resolution.

“Term Bonds” means Bonds with respect to which payments are required to be made into
the Sinking Fund Account as specified in the Supplemental Resolution providing for their
issuance.  A Series of Bonds may include both Serial and Term Bonds and may include more
than one set of Term Bonds, each of which has its own maturity date.  Payment of principal on
Term Bonds is provided from the Sinking Fund Account.

“Trustee” means the appointed Trustee pursuant to Section 6.1 and its successor.

“Unissued Bonds” means at any particular time Bonds not yet issued and not then being
issued which the Consulting Engineer estimates will be required to be issued to complete the
payment of the Project Costs of a Project for which Bonds have been issued or are then being
issued.
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"Variable Rate Bonds" shall mean, for any period of time, any Bonds which during such
period bear interest at a variable rate; provided that Bonds, the interest rate on which has been
fixed for the remainder of the term thereof, shall no longer be Variable Rate Bonds.

“Water System” means the complete municipal waterworks system now owned, operated
and managed by the City, together with any Improvement constructed or acquired after the
adoption of this Resolution, and all other facilities, equipment and appurtenances necessary or
appropriate to the complete water supply, treatment, and distribution system, together with any
improvements constructed or acquired for such system. The Water System includes the
ownership share of the City in jointly-owned facilities for water supply, treatment and
distribution. The Water System does not include the City’s wastewater treatment facilities, water
pollution control or stormwater management facilities.

ARTICLE II
AUTHORIZATION AND ISSUANCE OF BONDS

Section 2.1. Authorization of Bonds.

The City may issue Bonds under this Resolution to be known as “Waterworks System
Revenue Bonds”.  The Bonds shall be issued from time to time in series as the Council may
deem necessary or prudent for the purposes of (a) the payment of Project Costs and (b) the
refunding (directly or indirectly) of Bonds or other obligations issued for the purpose of paying
Project Costs.

Section 2.2. Supplemental Resolutions.

Each Series of Bonds shall be issued under a Supplemental Resolution adopted by the
Council pursuant to this Article and Article IX.  The Supplemental Resolution shall designate the
Bonds by an appropriate series designation in addition to the title “Waterworks System Revenue
Bonds,” and shall also specify: (a) the authorized principal amount of the Series of Bonds; (b)
the purpose or purposes for which the Series of Bonds is being issued, and, if the Bonds are
being issued to pay Project Costs, the Project or Projects for which the Bonds are being issued,
and, if the Bonds are being issued for more than one purpose or Project, the principal amount
being issued for each purpose or Project; (c) the date of the initially issued Bonds of the Series;
(d) the maturity dates and sinking fund installment amounts and dates of the Bonds; (e) the
redemption prices of the Bonds; (f) the place or places of payment of the Bonds and the Paying
Agents for the Bonds; (g) the provisions for the sale of the Bonds; (h) the Debt Service Reserve
Fund Requirement, if any, and the details relating thereto including among other things the
funding, use and investment; (i) any other provisions which may be required to be inserted by
other provisions of the Resolution; and (j) any other necessary or prudent provisions not in
conflict with the provisions of the Resolution.  Notwithstanding anything to the contrary, the
foregoing matters may be covered for a Series of Bonds by either one or more than one
Supplemental Resolution.
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Section 2.3. Conditions for the Issuance of Additional Bonds.

(A) Except as otherwise provided in this Section, each Series of Additional Bonds
shall be issued only upon filing of the following with the Trustee:

1. (a) A certificate of the City, executed on its behalf by an Authorized
Officer, that to the best of the knowledge and belief of the Authorized Officer no Event
of Default exists and (b) a certificate of the Trustee that there is no Event of Default of
which it has knowledge;

2. If Additional Bonds are being issued to pay Project Costs of a Project, a
certificate of the Consulting Engineer stating: (a) the then estimated Dat0e of
Commercial Operation of the Project; (b) the then current estimate of the Project Costs of
the Project; (c) that the Project is consistent with Prudent Utility Practice; and (d) that the
Net Revenues for each of the three Bond Years, beginning with the first Bond Year in
which a portion of the principal on the Additional Bonds is not paid from the proceeds of
the Additional Bonds, will be at least equal to (i) one hundred per cent (100%) of the
maximum annual debt service on any general obligations of the City then outstanding
which have been or are intended to be paid from Revenues and (ii) one hundred twenty-
five percent (125%) of the Maximum Annual Debt Service on all other Bonds then
outstanding, on the Additional Bonds then being issued, on Unissued Bonds and any
other revenue obligations of the City which are or will be payable from Revenues in the
Bond Year in which the Bonds are being issued or in any subsequent Bond Year;

3. A certified copy of the Supplemental Resolution providing for the
issuance of the Additional Bonds; and

4. An opinion of counsel to the City that the conditions precedent to the
issuance of the Additional Bonds have been satisfied;

(B) The certification required by clauses (c) and (d) of paragraph (2) of paragraph (A)
of this Section shall not be required if:

1. Bonds shall have previously been issued for the Project (except pursuant
to paragraph (C) of this Section);

2. Bonds have been authorized, and bond anticipation notes issued, for the
Project prior to the adoption of this Resolution; or

3. The Consulting Engineer certifies to the Trustee (a) that the Project is
necessary to maintain the operational status of any facilities of the Water System,
whether it is necessitated by casualty, regulatory or licensing requirements or other cause,
or (b), in the case of jointly-owned facilities not controlled by the City, that the Bonds are
being issued to finance the City’s share of the Project Costs of improvements which the
lead participants are empowered to make, provided that the amount to be issued for a
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Project under this subparagraph shall not exceed the Project Costs as certified by the
Consulting Engineer less any available insurance proceeds as certified by an Authorized
Officer.

(C) The certificate required by subparagraph (2) of paragraph (A) of this Section shall
not be required in connection with the issuance of Bonds to pay preliminary Project Costs of a
Project, which for this purpose shall mean Project Costs not exceeding ten percent (10%) of the
total estimated Project Costs of the Project as certified by the Consulting Engineer to the Trustee,
provided that Additional Bonds shall not be issued under this paragraph which, upon the
issuance of the same, would cause the amount of Additional Bonds outstanding under this
paragraph for Projects not certified under subparagraph (2) of paragraph (A) to exceed five per
cent (5%) of the total amount of Bonds outstanding under the Resolution.

(D) The certificate required by subparagraph (2) of paragraph (A) shall not be
required in connection with the issuance of Bonds to refund Bonds so long as there is no increase
in the Maximum Annual Debt Service for any Bond Year during which Bonds not being
refunded will be Outstanding but shall be required in the case of Bonds issued to refund other
obligations (including the issuance of Bonds to retire notes issued in anticipation of Bonds) as if
the Bonds were being issued for the Projects financed by the prior obligations.

(E) In certifying under subparagraph (2) of paragraph (A) of this Section, the
Consulting Engineer may make such assumptions and projections as it deems reasonable with
respect to the issuance of Unissued Bonds, general obligation bonds or other revenue obligations,
rate, costs, and commencement or termination of operation of facilities and other matters.

(F) If Bonds are being issued to pay Project Costs of a Project which has been
discontinued, references in this Section to the Date of Commercial Operation shall be deemed to
refer to the date of issuance of the Bonds and, in lieu of the certification required by clause (c) (if
applicable) of subparagraph (2) of paragraph (A), the Consulting Engineer shall certify that the
discontinuance is consistent with Prudent Utility Practice.  Such certification shall not be
required, however, in the case of the discontinuance of a jointly-owned Project pursuant to the
applicable ownership agreement.

(G) For the issuance of any Series of Bonds in the aggregate principal amount of
$1,000,000 or less, the calculation and certification required by Section 2.3(A)(2) may, unless
provided to the contrary in any Series Resolution, be made by an Authorized Officer instead of a
Consulting Engineer.

Section 2.4. Disposition of Bond Proceeds.

Upon the delivery of a Series of Bonds the proceeds shall be paid to the Trustee and be
dealt with as follows:

(A) There shall be deposited into a separate account in the Debt Service Reserve Fund
the amount required, if any, by the Supplemental Resolution authorizing such Series of Bonds.
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(B) There shall be deposited into the Renewal and Replacement Fund the amount, if
any, required by Supplemental Resolution pursuant to Section 5.5.

(C) Where Bonds are issued to refund prior obligations, the proceeds required to pay
the principal of the prior obligations, together with any redemption premium on the same, any
interest and commitment or facility fee accrued or to accrue to the date of payment of the prior
obligations, the expenses of issue of the Bonds and the expenses of redeeming the prior
obligations shall be used for those purposes and may be deposited in trust for these purposes free
and clear of the lien of this Resolution or may be dealt with pursuant to paragraphs (F) and (G)
as if the Bonds were being issued for the Projects financed by the prior obligations.

(D) The Trustee may pay expenses of the issue not provided for above directly.

(E) The balance of the proceeds shall be deposited in the Construction Fund.

Section 2.5. Subordinate Lien Obligations.

Notwithstanding anything to the contrary in the Resolution, the City may issue bonds,
notes or other evidences of indebtedness for the purposes of the Water System payable from the
Revenue Fund and the revenues, subordinate to the deposits and credits required to be made from
the Revenue Fund to other funds and accounts under the Resolution and to the payments required
for Operating Expenses, and may secure the bonds, notes or other evidences of indebtedness by a
pledge of the net revenues (as defined in the Act) inferior to the pledge of the net revenues
created by the Resolution.  The proceeds of the inferior obligations may be pledged as security
for the inferior obligations free and clear of the lien of the Resolution.  The City shall notify the
Trustee of the proposed issuance of inferior obligations.

Section 2.6. Partially Amortized Bonds.

In the case of Partially Amortized Bonds, the Supplemental Resolution providing for
their issuance may provide that the unamortized portion shall not be treated as principal for the
purpose of calculating payments into the Debt Service Fund pursuant to Section 5.3C although
the obligation to pay the same shall be treated as principal for the purposes of Section 8.1(1),
Section 8.4 and Section 11.1.  The City shall finance the unamortized portion by the issuance of
refunding Bonds in accordance with this Article, by using moneys in the Special Redemption
Fund in accordance with Section 5.11 (treating payment as redemption), by using moneys in the
Revenue Fund in accordance with clause Fifth of Section 5.2, by other lawful means, or by a
combination of the foregoing.  If partially Amortized Bonds are issued the Supplemental
Resolution shall set forth the estimated date of expiration of the useful life of the Project (not to
exceed twenty-five (25) years) to which the Bonds are attributable.  If a Series of Bonds is
attributable to more than one Project, it may be subdivided for the purposes of this Section.
Until payment of the unamortized portion (or provision for payment pursuant to Section 11.1)
Maximum Annual Debt Service shall be calculated by treating the useful life of the Project, on a
level annual Debt Service basis, with interest payable semiannually at a rate equal to the net
interest cost of the Series.
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Section 2.7. Lease Financing Agreements.

The City shall have at all times the right to enter into capital leases or other lease
financing agreements secured by a lien on the property, plant and equipment comprising a part of
the Water System; provided, however, that: (i) the aggregate principal amount of such
obligations outstanding at any time shall not exceed ten percent (10%) of the value of the
property, plant and equipment of the Water System, less accumulated depreciation, as shown on
the audited balance sheet of the City for the most recent Fiscal Year for which audited financial
statements arc available; and (ii) the loss of the property secured by the lien will not materially
adversely affect the ability of the City to meet its financial obligations under this Resolution.

Section 2.8. Option Bonds.

A Supplemental Resolution providing for the issuance of  a Series of Bonds may
provide for their repurchase, at the option of the Owners, by the City or by the Trustee, on any
date or dates prior to the date of maturity of the Bonds. The Supplemental Resolution may
provide for the terms of any such option and the remarketing of Bonds with respect to which
such option is exercised. The Supplemental Resolution may also provide for the use of a Credit
Facility for purposes of liquidity or security relating to the Bonds and for the issuance by the
City of Credit Facility Obligations or other arrangements in connection therewith. Nothing in
this paragraph shall be deemed to preclude any repurchase or redemption of Bonds otherwise
required or permitted by the terms of this Resolution.

Section 2.9 Variable Rate Bonds.

A Supplemental Resolution providing for the issuance of a Series of Bonds may provide
for the Bonds to bear interest at a variable rate or rates so long as it specifies (1) the manner of
determining the interest rate or rates and (2) a maximum rate or rates at which the Bonds may
bear interest. If Bonds of a Series bear interest at a variable rate, the Debt Service Reserve Fund
Requirement shall be calculated for such Variable Rate Bonds by using the maximum rate or
rates so specified. For purposes of calculating the payments into the Interest Account in the Debt
Service Fund pursuant to Section 5.3, the interest accrued or estimated to accrue during the
calendar month in which the payment is to be made shall be the amount of the required payment,
subject in the case of an estimate to an adjustment at the end of the month.  The Supplemental
Resolution providing for the issuance of Variable Rate Bonds may also provide for the use of a
Credit Facility for purposes of liquidity or security relating to the Bonds and for the issuance by
the City of Credit Facility Obligations or other arrangements in connection therewith.

Section 2.10. Capital Appreciation Bonds.

A Supplemental Resolution providing for the issuance of a Series of Bonds may provide
that the payment of interest on any specified Bond of the Series shall only be made at maturity or
upon earlier redemption, by sinking fund installment or otherwise. Any such Supplemental
Resolution shall specify the Compounded Amount and the Compounding Date of such Series of
Bonds. The principal of any such Capital Appreciation Bonds shall be deemed to be their
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Compounded Amount for all purposes under the Resolution, including Sections 2.3, 5.1, 5.4, 8.1
and 11.1.

Section 2.11. Additional Security.

To the  extent permitted  by  law,  a Supplemental Resolution providing for the issuance
of a Series of Bonds may provide that the City obtain or cause to be obtained a letter of credit,
line of credit, insurance policy, standby purchase agreement or similar obligation or instrument
or any combination of the foregoing (“Additional Security”) providing for payment of all or a
portion of the principal premium if any or interest due or to become due on specified Bonds of
such Series or providing for the purchase of such Bonds or a portion thereof by the issuer of the
Additional Security . In connection therewith the City may enter into agreements with the issuer
of the Additional Security to provide the terms and conditions thereof, including the security, if
any, to be provided to the issuer. The City may secure the Additional Security by an agreement
providing for the purchase of the Bonds secured thereby with such adjustments to the rate of
interest method of determining interest maturity or redemption provisions as specified in the
Supplemental Resolution . Maximum Annual Debt Service with respect to any Bonds so secured
shall be calculated for purposes of Sections 1.1 and 9.3(A) by using the rate of interest on the
Bonds prior to adjustment under such agreement. The City may also agree to reimburse directly
the issuer of the Additional Security for any amounts paid thereunder together with interest
thereon.

ARTICLE III
GENERAL TERMS AND PROVISIONS

Section 3.1. Form of Bonds Generally.

The definitive Bonds of each Series hereunder are issuable as fully registered Bonds and
shall be substantially in the forms set forth in the Supplemental Resolution authorizing the
issuance of such Bonds.  All such Bonds may have endorsed thereon such legends or text as may
be necessary or appropriate to conform to any applicable rules and regulations of any
governmental authority or of any securities exchange on which the Bonds may be listed or traded
or any usage or requirement of law with respect thereto or as may be authorized by the Council
and approved by the Trustee.

Section 3.2. Details of Bonds.

The Bonds of each Series issued under the provisions of this Resolution shall be dated,
shall be stated to mature (subject to any right of prior redemption) at such times, shall be made
redeemable (subject to the provisions of Article IV of this Resolution), shall be in such
authorized denominations, designated and numbered and shall have such further details as may
be provided in the Supplemental Resolution adopted by the Council with respect to such Series
of Bonds.

The Bonds issued under this Resolution shall be limited obligations of the City payable
solely and only from and secured by the Net Revenues specifically pledged thereto pursuant to
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the Supplemental Resolution authorizing the issuance of such Series of Bonds.  Each such Bond
shall contain the following legend:

THE BONDS SHALL NOT CONSTITUTE A GENERAL OBLIGATION OF THE
CITY WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY
PROVISION OR LIMITATION, BUT SHALL BE LIMITED OBLIGATIONS OF THE CITY
PAYABLE SOLELY FROM, AND SECURED SOLELY BY, THE PLEDGE AND LIEN ON
THE NET REVENUES SPECIFICALLY PLEDGED THERETO PURSUANT TO THE
SUPPLEMENTAL RESOLUTION.  NEITHER THE FAITH AND CREDIT NOR THE
TAXING POWER OF THE CITY, THE STATE OF VERMONT OR ANY OTHER
POLITICAL SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF THE
PRINCIPAL OR PREMIUM (IF ANY) ON THE BONDS AND NEITHER THE STATE OF
VERMONT NOR ANY POLITICAL SUBDIVISION THEREOF, OTHER THAN THE CITY,
SHALL BE OBLIGATED TO PAY THE PRINCIPAL OR PREMIUM (IF ANY) THEREON.

Unless otherwise provided in the Supplemental Resolution with respect to a particular
Series of Bonds, the principal amount of any Bond shall be payable upon surrender thereof at the
principal corporate trust office of the Paying Agent.  Such payments shall be made to the
registered owner of the Bond so surrendered, as shown on the Bond Register on the date of
payment, or such registered owner’s legal representative.

Section 3.3. Authentication of Bonds.

Only such of the Bonds as shall have endorsed thereon a certificate of authentication,
duly executed by the Trustee, shall be entitled to any benefit or security under this Resolution.
No Bond shall be valid or obligatory for any purpose unless and until such certificate of
authentication shall have been duly executed by the Trustee, and such certificate of the Trustee
upon any such Bond shall be conclusive evidence that such Bond has been duly authenticated
and delivered under this Resolution.  The Trustee’s certificate of authentication on any Bond
shall be deemed to have been duly executed if signed by an authorized officer of the Trustee, but
it shall not be necessary that the same officer sign the certificate of authentication on all of the
Bonds that may be issued hereunder at any time.

Section 3.4. Execution and Form of Bonds.

The Bonds shall be signed by or bear the facsimile signature of, an Authorized Officer of
the Council and the treasurer of the City and shall be signed by, or bear the facsimile signature
of, the clerk, and the official seal of the Council or a facsimile thereof shall be imprinted on the
Bonds and each Bond shall be manually authenticated by the Trustee.  In case any officer whose
signature or a facsimile of whose signature shall appear on any Bonds shall cease to be such
officer before the delivery of such Bonds, such signature or such facsimile shall nevertheless be
valid and sufficient for all purposes the same as if he had remained in office until such delivery
and also any Bond may bear the facsimile signature of, or may be signed by, such persons as at
the actual time of the execution of such Bond shall be the proper officers to execute such Bond
although at the date of such Bond such persons may not have been such officers.  The Bonds
issued under the provisions of this Article, the statement and the Trustee’s certificate of
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authentication to be endorsed on all Bonds, shall be, respectively, substantially in the forms
provided in the Supplemental Resolution authorizing such Bonds, with such appropriate
variations, omissions and insertions as may be required or permitted by such Supplemental
Resolution.

Section 3.5. Negotiability, Registration and Transfer of Bonds.

The Bond shall cause books (the “Bond Register”) for the registration and for the
registration of transfer of the Bonds as provided in this Resolution to be kept by the Trustee.  The
transfer of any Bond may be registered only upon the Bond Register kept by the Trustee for the
registration of or registration of transfer of Bonds upon surrender thereof to the Trustee, together
with an assignment duly executed by the registered owner or his legal representative in such
form as shall be satisfactory to the Trustee.

The Bond Register held by the treasurer of the City or other designated register shall be
confidential and the information contained therein shall not be available to the public.

Upon any registration of transfer of any Bond, an Authorized Officer, if necessary, shall
manually execute and the Trustee shall authenticate and deliver in exchange for such Bond a new
Bond or Bonds registered in the name of the transferee, for an equal aggregate principal amount
of Bonds of the same Series, type and maturity of any authorized denomination.  No charge shall
be made to any Bondowner for the privilege of registration and registrations of transfer
hereinafter granted or for exchange of Bonds, but any Bondowner requesting any such
registration or registration of transfer exchange shall pay any tax or other governmental charge
required to be paid with respect thereto.  The Trustee shall not be required to make any exchange
or registration of transfer during the period commencing on the Regular Record Date with
respect to each interest payment date of such Bond or after such Bond has been selected for
redemption.

Section 3.6. Ownership of Bonds.

The person in whose name any Bond shall be registered shall be deemed and regarded as
the absolute owner thereof for all purposes, and payment of or on account of the principal
amount of any such Bond shall be made only to or upon the order of the registered owner thereof
or his legal representative, but such registration may be changed as herein provided.  All such
payments shall be valid and effectual to satisfy and discharge the liability upon such Bond to the
extent of the sum or sums so paid.

Section 3.7. Exchange of Bonds.

Bonds, upon surrender thereof at the principal office of the Trustee, together with an
assignment duly executed by the registered owner or his attorney or legal representative in such
form as shall be satisfactory to the Trustee may, at the option of the registered owner thereof, be
exchanged for an equal aggregate principal amount of Bonds of the same Series, type and
maturity, of any authorized denomination.
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The City shall make provision for the exchange of the Bonds at the principal office of the
Trustee.

Section 3.8. Provisions for Book Entry System.

The Bonds may be subject to a book-entry only system of ownership as provided for in
the Supplemental Resolution authorizing the issuance of a Series of Bonds.

Section 3.9. Temporary Bonds.

Until the definitive Bonds of any Series are ready for delivery, there may be executed,
and the Trustee may authenticate and deliver, in lieu of definitive Bonds and subject to the same
limitations and conditions except as to identifying numbers, temporary printed, engraved,
lithographed or typewritten Bonds in authorized denominations, substantially of the tenor
hereinabove set forth, and with appropriate omissions, insertions and variations as may be
required.  The Council shall cause the definitive Bonds to be prepared and to be executed,
endorsed, authenticated and delivered to the Trustee, and the Trustee, upon presentation to him
of any temporary Bond shall cancel the same and authenticate and deliver, in exchange therefore,
at the place designated by the owner, without expense to the owner, a definitive Bond or Bonds
of the same Series and in the same aggregate principal amount, maturing on the same date as the
temporary Bond surrendered.  Until so exchanged, the temporary Bonds shall in all respects be
entitled to the same benefit of this Resolution as the definitive Bonds to be issued and
authenticated hereunder.

Section 3.10. Mutilated, Destroyed or Lost Bonds.

In case any Bonds secured hereby shall become mutilated or destroyed or lost, the
Council may cause to be executed, and the Trustee may authenticate and deliver, a new Bond of
like date, number and tenor in exchange and substitution for and upon the cancellation of such
mutilated Bond or in lieu of and in substitution for such Bond destroyed or lost, upon owner’s
paying the reasonable expenses and charges of the City in connection therewith and, in the case
of a Bond destroyed or lost, his filing with Trustee evidence satisfactory to the Trustee that such
Bond was destroyed or lost, and of such owner’s ownership thereof, and furnishing the City with
indemnity satisfactory to it.

ARTICLE IV
REDEMPTION OF BONDS

Section 4.1. Redemption Generally.

The Bonds of each Series or portion thereof issued under the provisions of this
Resolution shall be subject to redemption, either in whole or in part and at such times and
Redemption Prices, as may be provided by in the Supplemental Resolution authorizing the
issuance of such Bonds.
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If less than all of the Bonds of any type and maturity of a Series or portion thereof shall
be called for redemption, the particular Bonds of such type, maturity and Series to be redeemed
shall be selected in such manner as the Council in its discretion may determine at the time such
Bonds are to be selected or as determined by the Council in the Supplemental Resolution
authorizing to the issuance of such Bonds; provided, however, that the purchase or redemption of
the Bonds of any Series with insurance proceeds shall be in inverse order of maturity.

Section 4.2. Redemption Notice.

At least thirty (30) days before the redemption date, or at such time or times the Council
may establish in the Supplemental Resolution authorizing the issuance of any Series of Bonds or
portion thereof hereunder, a notice of any such redemption, either in whole or in part, signed by
the Trustee shall be mailed, postage prepaid, to all registered owners of Bonds to be redeemed at
their addresses as they appear on the Bond Register but failure to mail any such notice or any
defect therein as to any such Bond shall not affect the validity of the proceedings for such
redemption as to any other Bond.  Each such notice shall set forth the date fixed for redemption,
the redemption price to be paid, and, if less than all of the Bonds of a Series then Outstanding
shall be called for redemption, the number of such Bonds.

Any notice of redemption may state that the redemption to be effected is conditioned
upon the receipt by the Trustee on or prior to the redemption date of moneys sufficient to pay the
principal of and premium, if any, and interest on such Series of Bonds to be redeemed and that if
such moneys are not so received, such notice shall be of no force or effect and such Series of
Bonds shall not be required to be redeemed.  In the event that such notice contains such a
condition and moneys sufficient to pay the principal of and premium, if any and interest on such
Series of Bonds are not received by the Trustee on or prior to the purported redemption date, the
redemption shall not be made, and the Trustee shall within a reasonable time thereafter give
notice, in the manner in which the notice of redemption was given, that such moneys were not so
received.

Section 4.3. Effect of Calling for Redemption.

On the date so designated for redemption, notice having been mailed in the manner and
under the conditions hereinabove provided, the Bonds so called for redemption shall become and
be due and payable at the redemption price provided for redemption of such Bonds on such date,
and, moneys for payment of the redemption price being held in separate accounts by the Trustee
or by the Paying Agents in trust for the owners of the Bonds to be redeemed, all as provided in
the Supplemental Resolution, such Bonds shall cease to be entitled to any lien, benefit or security
under this Resolution, and the registered owners of such Bonds shall have no rights in respect
thereof except to receive payment of the redemption price thereof.

Section 4.4. Cancellation.

Bonds so called for redemption shall be cancelled upon the surrender thereof.
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Section 4.5. Bonds Called for Redemption Not Outstanding.

Bonds which have been duly called for redemption under the provisions of this Article, or
with respect to which irrevocable instructions to call for redemption at a selected redemption
date have been given to the Trustee, in form satisfactory to him, and for the payment of the
redemption price of which sufficient moneys, or Government Obligations in such amounts,
bearing interest at such rates and maturity (without option of prior payments) at such dates that
the proceeds thereof and the interest therein will provide sufficient moneys, shall be held in
separate accounts by a bank or other financial institution with trust powers or by the Trustee or
Paying Agents in trust for the owners of the Bonds to be redeemed, all as provided in this
Resolution, shall not be deemed to be Outstanding under the provisions of this Resolution and
shall cease to be entitled to any benefit or security under this Resolution other than to receive
payment of the Redemption Price from such moneys.

Section 4.6. Partial Redemption of Bonds.

Upon surrender of any Bond redeemed in part only, the City shall execute and the Bond
Registrar shall authenticate and deliver to the owner thereof, at the expense of the City, a new
Bond or Bonds of the same Series and maturity and of authorized denominations equal in
aggregate principal amount to the unredeemed portion of the Bond surrendered.

ARTICLE V
PLEDGE OF NET REVENUES; SPECIAL FUNDS AND ACCOUNTS

Section 5.1. Pledge of Net Revenues.

The Net Revenues are hereby pledged to secure the payment of the principal or
redemption price of the Bonds and the performance of the undertakings of the City in the
Resolution.  All moneys held in the Accounts and Funds established hereunder (other than the
Rebate Fund) shall be held in trust by the Trustee for the benefit of the owners of the Bonds until
applied as provided herein.  The Bonds are equally and ratably secured by the pledge, and the
undertakings of the City in the Resolution are for the equal and proportionate benefit of the
owners, except as otherwise expressly provided in the Resolution.

Section 5.2. Revenue Fund.

There is hereby established a special trust fund of the City to be held and administered by
the City and to be known as the “Water System Revenue Fund.”  On and after the issuance of the
initial Series of Bonds the City shall pay all of the Revenues into the Revenue Fund as promptly
as practicable after receipt (other than the Revenues expressly required or permitted by the
Resolution to be credited to or deposited in any other account or fund).  All moneys in the
Revenue Fund shall be held in trust and applied only as provided in this Resolution.

The moneys in the Revenue Fund shall be applied in the following order of priority:

First, to the payment of the Operating Expenses of the Water System;
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Second, to payment of the amounts required to be paid from the Revenue Fund into the
Debt Service Fund, Debt Service Reserve Fund, if any, and Special Redemption Fund;

Third, to payment of the amounts (if any) required to be paid from the Revenue Fund into
the Renewal and Replacement Fund;

Fourth, to payment of the amounts (if any) required to be paid from the Revenue Fund
into the Rebate Fund;

Fifth, for the purpose of making such extraordinary repairs and improvements as are
necessary to the operation of the Water System in accordance with Prudent Utility Practice; for
the payment of obligations (other than Bonds) issued by the City for the purposes of its Water
System; and for payments and to the City of or in lieu of taxes on the Water System; the priority
of payments within this clause to be in such order as is consistent with the rights of the persons
entitled thereto;

Sixth, to payment of the amounts required to be paid from the Revenue Fund to the
General Fund; provided, however, that before applying moneys in the Revenue Fund as provided
above in clauses second through fourth, the City may retain in the Revenue Fund as an operating
reserve an amount not exceeding one-fourth of the Operating Expenses budgeted by the City for
the Fiscal Year as shown in the annual budget delivered to the Bond Trustee in accordance with
Section 7. 2.

Section 5.3. Debt Service Fund.

There is hereby established a special fund of the City to be known as the “Water System
Revenue Bond Debt Service Fund.”  The moneys in the Debt Service Fund shall be held by the
Trustee in trust and applied as hereinafter provided and, pending such application, shall be
subject to a lien and charge in favor of the owners of the Bonds issued and Outstanding under
this Resolution until paid out or transferred as herein provided.

A. The Trustee shall create a separate account in the Debt Service Fund to be known
as the “Interest Account”, which shall be used to pay the interest on the Bonds.  Not later than
the twenty-fifth day of the sixth calendar month before the date upon which an installment of
interest on the Bonds of a Series falls due, and on or before the twenty-fifth day of each calendar
month thereafter until the installment falls due, the City shall pay from the Revenue Fund into
the Interest Account an amount equal to one-sixth of the installment of interest coming due.  The
City shall also transfer from the Revenue Fund to the Interest Account any amount required to
pay interest on overdue principal.

B. The Trustee shall create a separate account in the Debt Service Fund to be known
as the “Principal Account”, which shall be used to pay the principal of Serial Bonds.  Not later
than the twenty-fifth day of each month the City shall transfer from the Revenue Fund to the
Principal Account an amount equal to the principal amount of the Bonds of such Series payable
on the next succeeding principal payment date (less any amounts previously paid or provided to
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pay the principal amount of such Serial Bonds) divided by the number of months intervening
between the first day of the month in which such calculation is made and the next succeeding
principal payment date.  The City shall also transfer from the Revenue Fund to the Principal
Account any amount required to pay principal of Serial Bonds which has been accelerated
pursuant to Section 8.2.

C. The Trustee shall create a separate account in the Debt Service Fund to be known
as the “Sinking Fund Account” which shall be used to pay the principal or sinking fund
installments on Term Bonds.  Not later than the twenty-fifth day of each month the City shall
transfer from the Revenue Fund to the Sinking Fund Account an amount which for each Series
shall be equal to the principal amount of the Term Bonds of each Series then Outstanding
required to be retired in satisfaction of the sinking fund installment, if any, on the next
succeeding principal payment date (less, unless otherwise provided herein, any amounts
previously paid or provided to pay the principal amount of such Term Bonds) divided by the
number of months intervening between the first day of the month in which such calculation is
made and the next succeeding principal payment date.  The City shall also transfer from the
Revenue Fund to the Sinking Fund Account any amount required to pay principal of Term Bonds
which has been accelerated pursuant to Section 8.2.  The Trustee shall call Term Bonds for
redemption on the sinking fund installment date to the extent of the sinking fund installments
coming due.

The City may apply moneys on deposit in the Sinking Fund Account for a sinking fund
installment on Term Bonds of a particular Series and maturity to the purchase of the Term Bonds
of such Series and maturity, at a price not exceeding the applicable sinking fund redemption
price, at least sixty (60) days before the sinking fund installment date, and these purchase shall
be credited against the sinking fund installment at the applicable sinking fund redemption price.

The City may also increase Term Bonds then subject to sinking fund redemption with
other available funds at any price and credit term against a sinking fund installment applicable to
them at the applicable sinking fund redemption price by delivering them to the Trustee for
cancellation at least sixty (60) days before the sinking fund installment date.

Section 5.4. Debt Service Reserve Fund.

There is hereby established a special reserve fund of the City to be held in trust and
administered by the Trustee and to be known as the “Water System Revenue Bond Debt Service
Reserve Fund.”  The purpose of the Debt Service Reserve Fund is to provide a reserve for the
payment of the principal or redemption price on any Series of Bonds as may be deemed
appropriate at the time of issuance of such Series of Bonds.

The Supplemental Resolution providing for the issuance of a Series of Bonds may
provide for the establishment of a separate account to be maintained in the Debt Service Reserve
Fund.  If the Supplemental Resolution provides for the establishment of such an account, it shall
also provide for the manner in which it shall be funded, which may be from proceeds of the sale
of the Series of Bonds, a Credit Facility, an equity contribution or any other method as set forth
in the Supplemental Resolution.  It shall provide for the replenishment of any deficiencies in
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such account, the valuation of such account, the application of any investment earnings in such
account and any other particular of such account as the City deems appropriate.  Amounts in any
account in the Debt Service Reserve Fund shall be used only for the benefit of the holders of the
Series of Bonds which were issued pursuant to the Supplemental Resolution establishing such
account and not for the benefit of the holders of any other Series of Bonds.

In lieu of the deposit of moneys in the Debt Service Reserve Fund, or in substitution of
moneys previously deposited therein, the City at any time may cause to be credited to the Debt
Service Reserve Fund, from a Qualified Financial Institution, a Credit Facility for the benefit of
the Owners of the Bonds equal to the difference between the Debt Service Reserve Fund
Requirement and all other amounts then on deposit (or, in the case of substitution of moneys
previously on deposit therein, the amount remaining on deposit) in the Debt Service Reserve
Fund.  Any funds in the Debt Service Reserve Fund that are subsequently replaced by a Credit
Facility shall be transferred by the Trustee to the Renewal and Replacement Fund, the Special
Redemption Fund or the Construction Fund, as the City shall direct; provided that the City may
direct the Trustee to transfer such funds to any other Fund or Account under this Resolution or
otherwise upon advice from bond counsel to the effect that such transfer will not adversely affect
the tax-exempt nature of the interest on any series of Bonds Outstanding.  The Credit Facility
shall be payable (upon the giving of notice as required thereunder) on any date on which moneys
will be required to be withdrawn from the Debt Service Reserve Fund and applied to the
payment of the principal of or interest on any Bonds of such Series and such withdrawals cannot
be made by amounts credited to the Debt Service Reserve Fund.  Any Credit Facility shall be
provided by a Qualified Financial Institution.  If a disbursement is made pursuant to a Credit
Facility provided pursuant to this paragraph the City shall be obligated either (i) to reinstate the
maximum limits of such Credit Facility or (ii) to deposit funds into the Debt Service Reserve
Fund in accordance with this Section 5.4, or a combination of such alternatives, as shall provide
that the amount credited to the Debt Service Reserve Fund equals the Debt Service Reserve Fund
Requirement. In the event that the City elects to substitute a Credit Facility for moneys
deposited in the Debt Service Reserve Fund, the City shall give notice of such substitution to all
rating agencies then rating the Bonds.

ANY CREDIT FACILITY DEPOSITED IN THE DEBT SERVICE RESERVE
FUND WITH RESPECT TO AN OUTSTANDING SERIES OF BONDS AND THAT
RELATED SERIES OF BONDS SHALL BE DISREGARDED IN DETERMINING THE
DEBT SERVICE RESERVE FUND REQUIREMENT FOR OTHER BONDS
OUTSTANDING UNDER THE RESOLUTION.

Section 5.5. Renewal and Replacement Fund.

There is hereby established a special reserve fund of the City to be held in trust and
administered by the Trustee and to be known as the “Water System Revenue Bond Renewal and
Replacement Fund.”  Any Supplemental Resolution providing for the issuance of a Series of
Bonds may provide for a deposit from Revenues or from the proceeds of the Bonds into the
Renewal and Replacement Fund in an amount to be specified in such Supplemental Resolution.

Unless otherwise specified in a Supplemental Resolution for the funding of the Renewal
and Replacement Fund, on or before the twenty-fifth day of each month the City shall pay from
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the Revenue Fund to the Renewal and Replacement Fund an amount equal to the lesser of (i)
one-twelfth of the Renewal and Replacement Fund Requirement or (ii) the amount necessary so
that the balance in the fund is not less than the Renewal and Replacement Fund Requirement.

The City, upon submission of a requisition to the Trustee, may direct the Trustee to
transfer moneys from the Renewal and Replacement Fund to the City to pay for land,
replacement of depreciable property, Operating Expenses or to the payment of extraordinary
expenses of the Water System, or to the costs of repairs to the Water System or to
decommissioning or termination of facilities.  In addition, if there is a deficiency in the Interest
Account, Principal Account or Sinking Fund Account, after first taking account of any transfer
from the Debt Service Reserve Fund, the Trustee shall make up the deficiency by transfer from
the Renewal and Replacement Fund.

If the amount in the Renewal and Replacement Fund is greater than the Renewal and
Replacement Fund Requirement on the last day of any Fiscal Year, the excess shall be dealt with
in the manner provided for earnings from investment of the Renewal and Replacement Fund.

Section 5.6. Construction Fund.

There is hereby established a special trust fund of the City to be held and administered by
the Trustee and to be known as the “Water System Revenue Bond Construction Fund.”  Moneys
in the Construction Fund shall be applied to the payment of the Project Costs of the respective
Projects for which the Bonds are issued.  Before any payment is made for this purpose from the
Construction Fund, the City shall file with the Trustee a written order, signed by an Authorized
Officer identifying the Project and (i) the name and address of the person to whom the payment
is due, (ii) the item or items to be paid, (iii) the amount to be paid for each item, (iv) that the
items to be paid have been incurred by the City (or is an amount required to be paid by the City
under a joint ownership agreement as a deposit or as its share of the costs to be paid for a period
pursuant to periodic estimates), that each item is a proper item for payment from the
Construction Fund and that the amount to be paid has not already been paid from any fund or
account maintained by a Trustee under the Resolution, and (v) if payment is to be made to the
City, that the City has advanced payment for the item from other funds.

Section 5.7 Rebate Fund.

There is hereby established a special trust fund of the City to be held and administered
by the Trustee and to be known as the "Water System Revenue Bond Rebate Fund." The
Rebate Fund is established for the purpose of complying with Section 148(f) of the Internal
Revenue Code of 1986, as amended, and amounts shall be deposited in the Rebate Fund and
applied as provided in each Supplemental Resolution providing for the issuance of a Series of
Bonds other than Taxable Bonds. Any such Supplemental Resolution may provide for the
establishment of separate accounts within the Rebate Fund for one or more particular Series of
Bonds.
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Section 5.8     General Fund.

There is hereby established a special trust fund of the City to be held and administered by
the City and to be known as the "Water System Revenue Bond General Fund".  Not later than the
fifth business day after the twenty-fifth day of each month, the City shall pay from the Revenue
Fund into the General Fund an amount equal to the balance remaining in the Revenue Fund
(exclusive of the permitted operating reserve) at the close of business on such twenty-fifth day.
Notwithstanding anything in this Resolution to the contrary, the moneys in the General Fund
shall be applied in the following order of priority:

First, to the extent that moneys in the Revenue Fund (exclusive of the permitted operating
reserve) are insufficient to make a payment described in Clause First, Second, Third, Fourth of
Section 5.2, moneys in the General Fund shall be paid to the Bond Trustee and applied by the
Bond Trustee to such payment, or, in the case of a payment described in Clause First of Section
5.2, deposited by the City in the Revenue Fund; the priority of payments within this clause shall
be the same as the priority of such payments under Section 5.2;

Second, to pay, to the Construction Fund, as needed, the amounts (if any) required to
complete any Project financed in whole or in part by the issuance of Bonds which has not been
discontinued pursuant to Section 7 .12; and

Third, (a) for the purpose of making such extraordinary repairs and improvements as are
necessary to the operation of the Water System in accordance with Prudent Utility Practice; (b)
for the payment of obligations (other than Bonds) heretofore or hereafter issued by the City for
the purposes of its Water System; and (c) for any other lawful purpose of the Water System,
including (i) the pledging of the same free and clear of the lien of the Resolution to secure other
obligations of the City with respect to the Water System. The priority of payments within this
clause shall be in such order as is consistent with the rights of the persons entitled thereto.

Section 5.9. Working Capital.

Where Bond proceeds are to be used to provide working capital, they may be transferred
from the Construction Fund to the Revenue Fund upon receipt by the Trustee of a certificate of
the Consulting Engineer that they are not needed for other Project Costs and a certificate of the
City, executed on its behalf by an Authorized Officer, that they are needed for expenditure
within six months to pay costs payable from the Revenue Fund and attributable to the Project and
not otherwise provided by Bond proceeds.

Section 5.10 Project Completion.

As soon as practicable after the Date of Commercial Operation of a Project financed by
Bonds, the City shall file a certificate with the Trustee stating that the Project has been
completed, giving its Date of Commercial Operation, and setting forth any remaining Project
Costs of the Project (including contingencies and disputed items) to be paid from the
Construction Fund.  Any balance of moneys for the Project in Construction Fund not needed to
pay the remaining Project Costs shall be deposited in the account for such Series, if any, in the
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Debt Service Reserve Fund to the extent necessary to cause the amount on deposit therein to
equal the Debt Service Reserve Fund requirement, if any, for such Series of Bonds, and the
balance shall be transferred to the Renewal and Replacement Fund or to the Special Redemption
Fund or retained in the Construction Fund for the purpose of paying Project Costs of other
Projects, as the City shall determine.

As soon as practicable after final payment of the Project Costs of a Project financed by
Bonds, the City shall file a certificate with the Trustee stating that no Project Costs of the Project
remain to be paid from the Construction Fund and any balance of moneys for the Project then in
the Construction Fund shall be transferred or retained in the foregoing order of priority.

Section 5.11. Special Redemption Fund.

There is hereby established a special trust fund of the City to be held and administered by
the Trustee and to be known as the “Water System Revenue Bond Special Redemption Fund”.
Moneys in the Special Redemption Fund shall be applied by the Trustee as soon as practicable to
the purchase or redemption of Bonds.  The purchase price shall not exceed the earliest available
redemption price.

Except as otherwise provided in the Supplemental Resolution providing for the issuance
of a Series of Bonds for a Project, moneys in the Special Redemption Fund borrowed for or
attributable to the Project shall be used to purchase or redeem Bonds of that Series (to the extent
issued for that Project), and, if more than one Series of Bonds has been issued for the Project, the
Trustee shall select the Series to be redeemed as directed by the City (or in its own discretion if
no direction is received).

Moneys in the Special Redemption Fund not borrowed for a Project or attributable to a
Project financed by Bonds shall be used to purchase or redeem Bonds of such one or more Series
as may be directed by the City (or selected by the Trustee in its own discretion if no direction is
received).

Nothing in this Section shall be deemed to authorize redemption of any Series of Bonds
otherwise than in accordance with their terms.

Section 5.12. Investment of Funds.

(A) Moneys in the Revenue Fund not needed for immediate disbursement may be
invested by the City as permitted by law.

(B) Other moneys held by the City or by the Trustee which are not needed for
immediate disbursement shall, to the extent practicable and reasonable, be invested in Investment
Securities by the City, or by the Trustee as directed by the City (or in the discretion of the
Trustee if no direction is received from the City), as the case may be, subject to the following:
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(1) Moneys in the Debt Service Fund shall be invested in Investment
Securities maturing or subject to redemption at the option of the City on or prior to the
dates when the moneys will be required for expenditure.

(2) Moneys in the Debt Service Reserve Fund, if any, shall be invested in
Investment Securities maturing or subject to redemption at the option of the owner within
ten years from the date of investment.

(3) Moneys in the Renewal and Replacement Fund shall be invested in
Investment Securities maturing or subject to redemption at the option of the owner within
five years from the date of investment.

(4) Moneys in the Construction Fund shall be invested in Investment
Securities maturing or subject to redemption at the option of the owner on or prior to the
dates when the moneys are expected to be required for expenditure.  Any investment
made by the Trustee shall be made with due regard to the latest estimates with respect to
the amounts needed from time to time to pay Project Costs from the Constitution Fund.

(5) Moneys in the Special Redemption Fund shall be invested in Investment
Securities maturing or subject to redemption at the option of the owner on or before the
dates when the moneys are expected to be required for expenditure.

(6) Moneys in several funds or accounts may be invested in undivided
interests in the same Investment Securities if they are otherwise eligible for each of the
several funds or accounts.  Investment Securities may be transferred in kind at fair market
value when deposits or transfers are required if they are eligible for the transferee or
depository fund or account.

(7) In the event that invested moneys in a fund or account are required for
expenditure or transfer, Investment Securities shall be sold or redeemed to the extent
necessary.  Investment Securities may be sold by one fund or account to another if
eligible for investment by the latter.

(C) Except as otherwise provided below, all income from the investment of any fund
or account established under the Resolution (including net profit from the sale of any investment)
shall be deposited in the Revenue Fund. Unless otherwise provided by Supplemental
Resolution, income from investment of the Rebate Fund shall be retained in the Rebate Fund.
Income from investment of the Special Redemption Fund shall accrue to it except that any
income not needed to pay or redeem Bonds shall be subject to the provisions of the preceding
sentence.  For the period until the Date of Commercial Operation of a Project financed by Bonds
(or until the Project is discontinued pursuant to Section 7.12), income accruing from investment
of the proceeds of Bonds issued to finance or refinance the Project which have been deposited in
the Interest Account, the Construction Fund, the account in the Debt Service Reserve Fund for
such series of Bonds, and the Renewal and Replacement Fund, including income on the income,
shall when received, be deposited in the Construction Fund, or, if so directed by the City, in the
Interest Account, or as otherwise provided by the Supplemental Resolution under which the
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Bonds are issued for the Project. Any loss from investment of a fund or account shall be charged
to the fund or account, but unless otherwise made up, shall be set off against income from
investment of the funds or account which would otherwise be deposited in another fund or
account.  In addition, any loss from investment of the Debt Service Fund, the Debt Service
Reserve Fund, the Renewal and Replacement Fund, and the Construction Fund (in that order)
shall, unless otherwise made up, be made up by the transfer of income from investment of any
fund or account other than the Revenue Fund.

(D) Investments shall be valued at the lower of market or cost (plus amortized
discount of minus amortized premium but excluding accrued interest to the date of purchase)
plus accrued interest to the date as of which they are valued.

ARTICLE VI
TRUSTEE AND PAYING AGENTS

Section 6.1. Qualifications and Appointment of Trustee; Resignation or Removal.

The Trustee shall be a trust company or bank having the powers of trust companies
within or outside of the State of Vermont.  The Trustee shall have a combined capital and surplus
of not less than Twenty Million Dollars.

The initial Trustee shall be appointed by the City by Supplemental Resolution.

The Trustee may resign upon not less than (60) days notice given in writing to the City
and published in accordance with Section 13.6.

If a Trustee ceases to be eligible, or becomes incapable of acting, or is adjudged a
bankrupt or insolvent, or a receiver of the Trustee or of its property is appointed, or a public
officer takes the control of the Trustee or of its property or affairs, (a) the City may remove the
Trustee by written notice to the Trustee and the Bondowners or (b) any Bondowner, on behalf of
himself and all others similarly situated, may petition a court of competent jurisdiction for the
removal of the Trustee.  The court may thereupon remove the Trustee after such notice, if any, as
it may deem proper or as may be required by law.

A Trustee may also be removed at any time by the written direction of the owners of a
majority in principal amount of the outstanding Bonds.

In the event of the resignation or removal of a Trustee or a vacancy from any other cause,
a successor may be appointed by written direction of the owners of not less than a majority in
principal amount of the outstanding Bonds.  The City may appoint a successor to fill the vacancy
until a new Trustee is appointed by the Bondowners and shall do so if the vacancy occurs before
a successor has been appointed by the Bondowners.

If no successor is appointed within fifty (50) days after publication of a notice of
resignation, the remaining Trustee, or any Bondowner on behalf of himself and all others
similarly situated, may petition a court of competent jurisdiction for the appointment of a
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successor Trustee.  The court may thereupon appoint a successor Trustee after such notice, if
any, as it may deem proper or as may be required by law.

A successor Trustee shall execute and deliver to its predecessor and to the City a written
instrument accepting appointment and thereupon the successor Trustee shall become fully vested
with all the rights, powers, duties and obligations of its predecessor in trust without any further
act or conveyance; but the predecessor shall from time to time execute, deliver, record and file
such instruments as the successor may reasonably require to confirm or perfect succession.

Upon acceptance of appointment the successor Trustee shall publish notice of the
succession in accordance with Section 13.6.

Any corporation into which a Trustee may be merged or with which it may be
consolidated, or any corporation resulting from a merger or consolidation to which a Trustee is a
party, or any corporation to which a Trustee may sell or transfer all or substantially all of its
corporate trust business, shall be a successor Trustee under the Resolution without further action
under this Section.

Notwithstanding anything to the contrary in this Section, an entity shall not become
successor Trustee pursuant to this Section unless it meets the qualifications of the first paragraph
of this Section.

Section 6.2. Responsibility of Trustee; Reliance on Certificates and Opinions.

Prior to an Event of Default of which a Trustee has actual knowledge, and after the
curing or waiving of all Events of Default actually known to the Trustee, the Trustee shall not be
liable except for the performance of the duties specifically set out in the Resolution.  In case of
an Event of Default of which the Trustee has actual knowledge, the Trustee shall use the same
degree of care and skill in the exercise of the rights and powers vested in it by the Resolution as a
prudent man would use in the conduct of his own affairs.

A Trustee shall not be liable for an error of judgment made in good faith by a responsible
officer or officers unless the Trustee was negligent in ascertaining the pertinent facts; or for any
action taken or omitted to be taken by it in good faith, in accordance with the direction of the
owners of not less than a majority in principal amount of the Outstanding Bonds, relating to the
time, method and place of pursuing any remedy or exercising any trust or power under the
Resolution.  A Trustee shall be protected when acting in good faith upon advice of counsel, who
may be counsel to the City.

Section 6.3. Evidencing of Compliance with Conditions Precedent.

When any action by a trustee is called for by the Resolution, the Trustee may
conclusively rely upon certificates or opinions conforming to the requirements of the Resolution
with respect to satisfying any conditions precedent for the action to be taken or it may defer
action pending receipt of such additional evidence (if any) as the Trustee may require for the
purpose.
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Section 6.4. Statements of Funds and Accounts.

Not more than ninety (90) days after the close of each Fiscal Year, each Trustee shall
furnish to the City and to any Bondowner filing with the Trustee a written request for the same, a
statement (a) the receipts and disbursements of moneys by the Trustee during the Fiscal Year
under the Resolution, (b) the amount held by the Trustee at the end of the Fiscal Year in each
fund or account under the Resolution, (c) the investments held by the Trustee in each fund or
account as of the end of the Fiscal Year, (d) the principal amount of Bonds purchased by the
Trustee during the Fiscal Year from moneys in any fund or account under the Resolution and the
purchase prices of the bonds, (e) the principal amount of Bonds redeemed by the Trustee during
the Fiscal Year from each fund or account and the redemption prices, and (f) any other
information which the City may reasonably request.

Section 6.5. Access to Bondowner List.

At reasonable times and under reasonable regulations established by the Trustee, the
Bond Register may be inspected and copied by the City or by the owners (or a designated
representative thereof) of ten per cent (10%) or more in principal amount of the outstanding
Bonds, the ownership of the Bonds and the authority of a designated representative to be
evidenced to the satisfaction of the Trustee.

Section 6.6. Trustee May File Proofs of Claims.

The Trustee may file such proofs of claim and other papers or documents as may be
necessary or advisable in order to have claims of the Trustee and of the Bondowners allowed in
judicial proceedings relative to the City, its creditors or its properties.

Section 6.7. Trustee Not Responsible for Acts of the City; No Representations by
Trustee.

The Trustee shall not be responsible or have any liability for any act of the City.  The
Trustee shall not be responsible for the correctness of any recitals or representations in the
Resolution or in the bonds, all of which are made solely by the City.  The Trustee makes no
representation as to, or has any responsibility for, the validity of the Resolution or of the Bonds.

Section 6.8. Trustee and Paying Agents May Deal in Bonds and Other
Indebtedness of the City.

The Trustee and its directors, officers, employees and agents, and each Paying Agent and
its directors, officers, employees and agents, may buy, sell, hold and deal in any of the Bonds,
may join in any action which any Bondowner may be entitled or take, and may enter into other
commercial or financial relationships with the City, as if the Trustee or Paying Agent were not a
Trustee or Paying Agent.

Section 6.9. Fees and Expenses of Trustee and Paying Agents.
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The Trustee shall be entitled to reasonable fees and reimbursement by the City for all
expenses reasonably incurred by it in the performance of its duties and powers under the
Resolution including reasonable attorney’s fees.  The Trustee shall have a lien for these fees and
reimbursement on the moneys pledged to secure the Bonds and held by it under the Resolution,
prior to the lien of the Bondowners.  Each Paying Agent shall also be entitled to reasonable fees
and to reimbursement by the City for all expenses reasonably incurred by it in the performance
of its duties.

ARTICLE VII
COVENANTS TO SECURE BONDS

Section 7.1. Rate Covenant.

(A)  The City shall establish and collect rates and charges for water supply and
distribution and all other services supplied by the Water System adequate at all times, with other
available funds, to provide for the proper operation and maintenance of the Water System and for
the timely payment of the principal of all bonds, notes or other evidences of indebtedness
payable from the Revenues and all other required payments in connection with the Water
System.

(B)  Without limiting the generality of the foregoing, the City shall establish and collect
rates and charges sufficient so that in each Fiscal Year its Net Revenues will be at least equal to
the sum of one hundred twenty-five per cent (125%) of Debt Service.

(C) Promptly upon any material change in the circumstances which were contemplated
at the time such rates and charges were most recently reviewed, but not less frequently than once
in each Fiscal Year, the City shall review the rates and charges for its services and shall promptly
revise such rates and charges as necessary to comply with the foregoing requirements.

The City further covenants that, if at any time the Net Revenues shall not be sufficient to
provide such amounts, it will revise the rates and charges for the services and facilities furnished
by the Water System and, if necessary, it will revise its regulations in relation to the collection of
bills for such services and facilities, so that the rates and charges collected in the current and
each subsequent twelve-month period will result in Net Revenues sufficient to provide such
amounts.

The City covenants that if, in any twelve-month period, the Net Revenues shall not have
been sufficient to provide the amounts set forth in paragraph (B) of this Section, it will, before
the 1st day of the third month following the determination of such insufficiency, request the
Consulting Engineers to make their recommendations as to a revision of the rates and charges for
the use of the services and facilities furnished by the Water System. So long as the City uses its
commercially reasonable efforts to comply with such recommendations, failure to comply with
the rate covenant shall not constitute an Event of Default under Article XIII hereof; provided
however, a failure to comply with the rate covenant for a period of two consecutive Fiscal Years
shall constitute an Event of Default.
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The Trustee has no duty or obligation to monitor the City’s compliance with any
recommendations of the Consulting Engineer and shall be entitled to rely on a certification of the
City that it is using its efforts to comply with any such recommendations.

In the event that the City shall fail to adjust the schedule of rates and charges in
accordance with the provisions of this Section, or fails to pursue the corrective action described
above, the Trustee and the owners of not less than ten per centum (10%) in principal amount of
all Bonds then outstanding may institute and prosecute in a court of competent jurisdiction an
appropriate suit, action or proceeding to compel the City to adjust such schedule in accordance
with the requirements of this Section, and the City covenants that it will adopt and charge rates
and charges in compliance with any judgment, order to decree entered in any such suit, action or
proceeding.

Section 7.2. Annual Budget.

At least thirty (30) days before the beginning of each Fiscal Year, the City shall file a
preliminary annual operating budget with the Trustee. At least one (1) day before the beginning
of each Fiscal Year, the City shall adopt and file with the Trustee the annual operating budget for
the Fiscal Year then in progress.  The budget shall show projected Operating Expenses, Debt
Service and other payments from the Revenue Fund and the Revenues to be available to pay the
same.  The City shall not incur aggregate Operating Expenses in any Fiscal Year in excess of the
aggregate amount shown in the annual budget as amended and supplemented except in case of
emergency and shall promptly file a written report of any such excess expenditure with the
Trustee.  The Trustee shall have no duty with respect to matters filed pursuant to this Section
except to send copies to Bondowners upon request.

Section 7.3. Consulting Engineer.

The City shall retain one or more independent consulting engineers or engineering firms
or corporations, having a national reputation for knowledge and experience in analyzing the
operations of water systems, to perform the duties of the Consulting Engineer under the
Resolution.  The duties of the Consulting Engineer may be performed solely by one or
cumulatively by several persons or firms qualifying as Consulting Engineer.  One person or firm
serving as Consulting Engineer may rely on a certificate or opinion of another person or firm
serving as Consulting Engineer.

Section 7.4. Operation, Maintenance and Improvement of the Water System.

The City shall operate and maintain the Water System and make improvements to the
same in accordance with Prudent Utility Practice.

Section 7.5. Insurance.

The City shall carry insurance, to the extent reasonably available, with a responsible
insurance company or companies selected by the City to assume the risk thereof, covering the
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portion of the Water System as are customarily insured, and against loss (including loss of
revenues) or damage from such causes as are customarily insured against, by companies engaged
in similar business.

All such policies shall be for the benefit of the City and the Trustee as their interests may
appear.  The proceeds of any and all such insurance received by the City shall be deposited with
the Trustee and shall be subject to the lien and pledge of this Resolution in favor of the owners of
the Bonds.  No policy naming the Trustee as an insured shall be cancelled without thirty (30)
days’ notice to the Trustee.

The City covenants that, except as hereinafter provided in this Section 7.5, immediately
after any loss or damage to any portion of the Water System resulting from any cause, whether or
not such loss or damage shall be covered by insurance, it will proceed with, and diligently
prosecute, the repairing, replacing or reconstructing (either in accordance with the original or a
different design) of the damaged or destroyed property or it shall acquire Improvements, unless it
shall determine that the repair, replacement or reconstruction of such property is not essential to
the efficient operation of the Water System; provided however, that should the amount of such
loss or damage exceed one percent (1%) of the book value as reported in the most recent audited
financial statements of the Water System, the City shall receive an opinion of the Consulting
Engineers that such repair, replacement or reconstruction or acquisition of such Improvements is
not essential to the efficient operating of the Water System or to the City’s ability to meet the
rate covenant contained in Section 7.1 hereof.

Except as hereinafter provided the proceeds of all insurance referred to in this Section
shall be available for and shall, to the extent necessary, be applied to the repair, replacement or
reconstruction of the damaged or destroyed property or the acquisition of new Improvements,
and shall be paid out and invested in the manner hereinabove provided for payments and
investments held for the credit of the Construction Fund.  If such proceeds are more than
sufficient for such purpose, the balance remaining shall be devoted to the credit of the Renewal
and Replacement Fund.  If such proceeds shall be insufficient for such purpose, the deficiency
may be supplied out of any moneys in the Renewal and Replacement Fund.

If the amount of insurance proceeds exceeds five percent (5%) of the Water System, the
City, after depositing to the credit of the Renewal and Replacement Fund such amounts as are
necessary to make up any deficiencies therein, may at its option elect to apply all or a portion of
any insurance proceeds to the purchase or redemption of Bonds Outstanding in whole at any
time, or in part on any interest payment date, in such amounts and of such maturities as directed
by the City and by lot within a maturity; provided, however, that if less than all of the Bonds
shall be redeemed, the City shall first receive and file with the Trustee an opinion from the
Consulting Engineers that the repair, replacement or reconstruction of the lost or damaged
property is not essential to the efficient operation of the Water System and that the Net Revenues
for each of the five Fiscal Years following such redemption will be sufficient to meet the rate
covenant contained in Section 7.1 hereof.  In the event the City elects to redeem bonds, it shall
deposit such insurance proceeds in accordance with Section 5.9.  The amount paid at the
purchase or redemption of any Bond pursuant to this Section shall not exceed the redemption
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price of such Bond.  The purchase or redemption of the Bonds of any Series with insurance
proceeds shall reduce the sinking fund requirements, if any, for such Series on a pro rata basis.

All insurance policies shall be open to the inspection of the Bondowners and their
representatives at all reasonable times.

Notwithstanding the foregoing provisions of this Section, the City may institute and
maintain self-insurance programs with regard to such risks as shall be consistent with the
recommendations of a qualified and recognized insurance consultant.

Within sixty days after the close of each Fiscal Year, the City shall file with the Trustee a
certificate describing the insurance then in effect.  The Trustee shall have no duty with respect to
the certificate except to send copies to Bondowners upon request.

Section 7.6. Not to Encumber or Dispose of the Revenues or Properties of the
Water System.

The City shall not sell, mortgage, lease or otherwise dispose of or encumber the
Revenues or any properties of the Water System, except that:

(A) The City may sell, lease, or otherwise dispose of any portion of the properties of
the Water System which in the reasonable judgment of the City has become unserviceable,
obsolete or worn out, or no longer necessary in the operation of the Water System or which is to
be or have been replaced by other property. Proceeds of a sale, lease or other disposition
pursuant to this paragraph shall be paid into the Revenue Fund if the balance in any year is not in
excess of $250,000 or one per cent of the principal amount of the outstanding Bonds, whichever
is greater.  If the proceeds in any year exceeds that sum, it shall be deposited, as the City shall
determine, in the Renewal and Replacement Fund, the Construction Fund (for the purpose of
paying Project Costs or Projects designated by the City) or the Special Redemption Fund;
provided, however, that if the moneys are not deposited in the Special Redemption Fund, the
City shall obtain a certificate of a Consulting Engineer that the disposition is in accordance with
Prudent Utility Practice and containing the statements required by Section 2.3 (A) (2) (d) as if
the date of sale, lease or other disposition were a date of issuance of Bonds.

(B) The City may sell, lease, or otherwise dispose of any portion of the properties of
the Water System upon filing with the Trustee a certificate of the Consulting Engineer stating
that the sale, lease or other disposition is in accordance with Prudent Utility Practice and
containing the statements required by Section 2.3 (A) (2) (d) as if the date of the sale, lease or
other disposition were a date of issuance of Bonds. Proceeds of a sale, lease or other disposition
pursuant to this paragraph shall be paid into the Revenue Fund if it is not in excess of $250,000
or one per cent of the principal amount of the outstanding Bonds, whichever is greater.  If the
proceeds exceed that sum, they shall be deposited, as the City shall determine, in the Renewal
and Replacement Fund, the Construction Fund (for the purpose of paying Project Costs of
Projects designated by the City) or the Special Redemption Fund.
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(C) If any portion of the properties of the Water System is taken by eminent domain,
or if a jointly-owned facility is terminated or permanently shut down as provided in the
applicable ownership agreement, except as otherwise provided in the ownership agreement, any
moneys received by the City as a result shall be paid into the Revenue Fund if they are not in
excess of $250,000 or one per cent of the principal amount of the Outstanding Bonds, whichever
is greater. If the moneys exceed that sum, they shall be deposited, as the City shall determine, in
the Renewal and Replacement Fund, the Construction Fund (for purposes of paying Project
Costs of Projects designated by the City) or the Special Redemption Fund; provided, however,
that if the moneys are not deposited in the Special Redemption Fund, the City shall obtain a
certificate of a Consulting Engineer containing the statements required by Section 2.3 (A) (2) (d)
as if that date of taking or shut down were a date of issuance of Bonds.

(D) The City may make such transfers of interests in any jointly-owned Project as
may be required by an applicable ownership agreement and, except as otherwise provided in the
ownership agreement, any moneys received by the City as a result shall be applied as provided in
the immediately preceding paragraph.

(E) The City may apply the Revenues as provided in this Resolution, may encumber
the Revenues for the benefit of the Bondowners to the extent and in the manner provided in this
Resolution and may otherwise encumber the Revenues to the extent and in the manner provided
in Section 2.5.

(F) The City may encumber the properties of the Water System in connection with
bond secured by a subordinate pledge of Net Revenues as set forth in Section 2.5, or may pledge,
encumber or enter into agreements secured by a lien on the property, plant and equipment of the
Water System for Lease Financing Agreements as set forth in Section 2.7.

(G) The City is not obligated to pay or cause to be discharged or to make provision for
release of any lien or charge so long as the validity thereof is being contested in good faith by
appropriate legal proceedings.

Section 7.7. Books of Account; Annual Report.

The City shall keep proper books and accounts relating to the Water System in which
complete and correct entries shall be made of its transactions relating to the Water System and
the Funds established by the Resolution. Within two hundred and seventy (270) days after the
end of each Fiscal Year, the City shall file with the Trustee (i) an annual financial statement for
the Water System, certified by an Authorized Officer as being true and correct in all material
respects, and (ii) the audited financial statements of the City, to include the financial information
of the City’s Water Enterprise Fund. In addition to other matters required by law or sound
accounting or auditing practice, the financial statements provided by the City shall cover the
transactions in the funds and accounts held by the City and the Trustee under this Resolution. A
copy of the financial statements and the City’s audited financial statements shall be made
available to any Bondowner filing a written request with the Trustee.
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Section 7.8. Payment of Taxes and Other Claims.

The City shall make timely payments of all taxes, assessments and other governmental
charges lawfully imposed upon the properties constituting the Water System or upon the
Revenues, as well as all lawful claims for labor, materials and supplies which, if not paid, might
become a lien or charge upon any part of the Water System, or upon any of the Revenues; but the
failure to do so will not be considered a violation of the Section so long as the City is in good
faith contesting the validity of the tax, assessment, charge or claim and so long as the City
deposits a bond or establishes an escrow sufficient to insure that the Water System, or any part
thereof, will not be lost for such nonpayment of taxes or other claims.

Section 7.9. To Maintain Franchises and Other Rights.

The City shall not allow franchises or permits to lapse so long as the same are necessary
for the operation of the Water System.

Section 7.10. Employees’ Fidelity Bonds.

The City shall require employees or agents of the City collecting or handling money in
connection with the operation of the properties of the Water System to obtain fidelity bonds with
responsible surety companies as surety in accordance with Prudent Utility Practice.

Section 7.11. Not to Furnish Free Service.

The City shall not provide Water collection and treatment and related services or other
commodities or services from the Water System free of charge to any person, firm or
corporation, public or private.  The City may, however, provide services or reduced rates to itself
in lieu of taxes. The City shall duly enforce the payment of delinquent accounts by filing suits,
actions or proceedings or by exercising other remedies, to the extent permitted by law.

Section 7.12. To Carry Out Projects.

The City shall proceed with due diligence to carry out and complete the Projects financed
by the issuance of Bonds or, in the case of Bonds issued under Section 2.3 (C), to complete the
work financed by the Bonds. Notwithstanding the foregoing, the City may discontinue a Project
(or work financed under Section 2.3 (C)) by written notice to the Trustee with a certificate of the
Consulting Engineer stating that, by reason of change of circumstance not reasonably expected at
the time of issuance of the Bonds, completion of the Project (or work) is no longer consistent
with Prudent Utility Practice or, in the case of a jointly-owned Project, the Project may be
discontinued as provided in the applicable ownership agreement.  The moneys for the Project in
the Construction Fund not needed to pay Project Costs of the Project (as determined by a
certificate of the Consulting Engineer) shall be deposited, as the City shall determine, in the
Renewal and Replacement Fund, the Construction Fund (for the purpose of paying Project Costs
or Projects designated by the City) or the Special Redemption Fund; provided, however, that if
the moneys are not deposited in the Special Redemption Fund, the City shall obtain an Opinion
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of Bond Counsel that such application will not adversely affect the tax status of any outstanding
Bonds.

ARTICLE VIII
DEFAULTS AND REMEDIES

Section 8.1. Events of Default.

There shall be an “Event of Default” if any of the following occurs:

(1) If there is a default in the payment of the principal of or redemption of premium,
if any, on any of the Bonds when due, whether at maturity or by proceedings for redemption or
otherwise.

(2) If the City defaults in any payment to be made into the Debt Service Fund or
Debt Service Reserve Fund and the default continues for ten (10) days.

(3) If the City sells, mortgages, leases, or otherwise disposes of or encumbers the
Revenues or any properties of the Water System in violation of this Resolution, or makes an
agreement to do so or allows any of its franchises or permits necessary for the operation of the
Water System to lapse.

(4) If the City defaults in the performance of any other covenant or agreement
contained in the Resolution and the default continues for sixty (60) days after written notice to
the City by the Trustee or to the City and the Trustee by the owners of not less than twenty-five
per cent (25%) in principal amount of the outstanding Bonds.

(5) If an order, judgment or decree is entered by a court of competent jurisdiction (a)
appointing a receiver, trustee, or liquidator for the City or the whole or any substantial part of the
Water System, (b) granting relief in involuntary proceedings with respect to the City under the
federal Bankruptcy Code, or (c) assuming custody or control of the City or of the whole or any
substantial part of the Water System under the provision of any law for the relief of debtors, and
the order, judgment or decree is not set aside or stayed within sixty (60) days from the date of the
entry of the order, judgment or decree.

(6) If the City (a) admits in writing its inability to pay its debts generally as they
become due, (b) commences voluntary proceedings in bankruptcy or seeking a composition of
indebtedness, (c) makes an assignment for the benefit of its creditors, (d) consents to the
appointment of a receiver of the whole or any substantial part of the Water System, or (e)
consents to the assumption by any court of competent jurisdiction under any law for the relief of
debtors of custody or control of the City or of the whole or any substantial part of the Water
System.

Section 8.2. Acceleration of Maturities.
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If an Event of Default occurs and has not been cured, either the Trustee (by notice in
writing to the City) or the owners of not less than twenty-five per cent (25%) in principal amount
of the outstanding Bonds (by notice in writing to the City and the Trustee) may declare the
principal of all outstanding Bonds and the accrued interest to be due and payable immediately.

Upon the curing of all outstanding Events of Default (other than the payment of principal
or interest coming due by reason of the acceleration), unless a final judgment has been obtained
for any principal or interest coming due by reason of acceleration, the owners of a majority in
principal amount of the outstanding Bonds, by written notice to the City and to the Trustee, may
annul the acceleration, or, if the Trustee has acted without a direction from the Bondowners, and,
if there has not been delivered to the Trustee a written direction to the contrary by the owners of
a majority in principal amount of the outstanding Bonds, the acceleration shall be deemed
annulled.

Section 8.3. Inspection of Books and Records.

If an Event of Default happens and has not been remedied, the books of record and
account of the City relating to the Water System shall at all times be subject to the inspection and
use of the Trustee, the owners of at least five per cent (5%) in principal amount of the
outstanding Bonds and their agents and attorneys.

Section 8.4. Payment of Funds to Trustee; Application of Funds.

If an Event of Default happens and has not been remedied, the City upon demand of the
Trustee shall pay over and transfer to the Trustee (i) all funds and investments then held by the
City in the funds and accounts held by it under this Resolution and (ii) as promptly as practicable
all other or subsequent Revenues.  After a transfer of a fund or account under this paragraph, the
Trustee shall administer the fund or account until all Events of Default have been cured.

If at any time the available funds are insufficient for the payment of the principal or
redemption price and interest then due on the Bonds, the following funds and accounts (other
than funds held in trust for the payment or redemption of particular Bonds) shall be used in the
order named:

Interest Account
Principal Account
Sinking Fund Account
Debt Service Reserve Fund
Renewal and Replacement Fund
Construction Fund
Special Redemption Fund

and the City shall promptly restore from the Revenue Fund pursuant to paragraph Second of
Section 5.2 any amount taken for this purpose from any fund or account other than the Interest
Account, Principal Account or Sinking Fund Account.  The moneys shall be applied in the
following order of priority:
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First, to the payment of all unpaid interest then due (including any interest on overdue
principal and, to the extent permitted by law, interest on overdue interest at the same rate) in the
order in which the same became due, and, if the amount available is sufficient to pay the unpaid
interest which became due on any date in part but not in full, then to the payment of that interest
ratably.

Second, to the payment ratably of the unpaid principal or redemption price then due.

Whenever moneys are to be so applied, they shall be applied by the Trustee at such times
as it shall determine, having due regard to the amount available and the likelihood of additional
moneys becoming available.  The Trustee shall give such notice of the date as it may deem
appropriate and shall not be required to make payment to the owner of any unpaid Bond unless
the Bond is presented for appropriate endorsement.

Interest on overdue principal (to the extent permitted by law) shall accrue and be payable
daily but, for the purpose of applying the order of priority prescribed by this Section, it shall be
treated as if it became due on the regular payment dates.

Section 8.5. Suits at Law or in Equity.

(A) As provided in the Act, any owner or owners of the Bonds and the Trustee shall have
the right in addition to all other rights:

(1) By mandamus or other suit, action or proceedings in any court of competent
jurisdiction, to enforce their rights against the City, the Council and any other proper officer,
agent or employee of any of them, including the right to require the City, the Council, and any
proper officer, agent or employee of any of them, to fix and collect rates and charges adequate to
carry out any agreement made in the Resolution as to rates and charges, or to carry out the
pledge of Revenues made by the Resolution, and to require the City, Council, and any officer,
agent or employee of any of them to carry out any other covenants or agreements made in the
Resolution or in the Bonds and to perform their duties under the Act.

(2) By action or suit in equity, to enjoin any acts or things which may be unlawful or
a violation of the rights of the owner or owners of the Bonds.

(B)  As authorized by the Act, the City confers upon the owners of not less than twenty-
five per cent (25%) of the principal amount of the outstanding Bonds and the Trustee the right in
case of an Event of Default:

(1) By suit, action or proceedings in any court of competent jurisdiction to obtain the
appointment of a receiver of the whole or any part or parts of the Water System.  If a receiver is
appointed, he may enter and take possession of the same, operate and maintain it, and collect and
receive all Revenues arising from it in the same manner as the City itself might do and shall
deposit the Revenues in a separate account or accounts and apply the same in accordance with
the obligations of the City.
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(2) By suit, action or proceeding in any court of competent jurisdiction to require the
City to account as if it were the trustee of an express trust.

(C)  All rights of action under the Resolution may be enforced by the Trustee without the
possession of any of the Bonds and without producing them at the trial of other proceedings.

(D)  The owners of not less than a majority in principal amount of the outstanding Bonds
may direct the time, method, and place of conducting any remedial proceeding available to the
Trustee, provided that the Trustee is provided with adequate security and indemnity and shall
have the right to decline to follow the direction (i) if the Trustee is advised by counsel that the
action or proceeding may not lawfully be taken or (ii) if the Trustee determines in good faith that
the action or proceeding would involve the Trustee in personal liability or that the action or
proceeding would be unjustly prejudicial to the owners of Bonds not parties to the direction.

Section 8.6. Remedies Not Exclusive.

No remedy conferred by the Resolution upon the Trustee or the owners of the Bonds is
intended to be exclusive of any other remedy, but each shall be in addition to every other remedy
given under the Resolution or provided at law or in equity or by statute.

Section 8.7. Waivers of Default.

No delay or omission of the Trustee or of any owner of Bonds to exercise any right or
power arising upon the happening of an Event of Default shall impair any right or power or be
construed to be a waiver of the Event of Default.

The owners of not less than fifty percent (50%) in principal amount of the outstanding
Bonds may, on behalf of the owners of all of the Bonds, waive any past default under the
Resolution and its consequences, except a default in the payment of the principal or redemption
price of and interest on any of the Bonds. No such waiver shall extend to any subsequent or
other default.

Section 8.8. Notice of Events of Defaults.

Within sixty (60) days after the occurrence of an Event of Default becomes known to the
Trustee, the Trustee shall mail notice of the Event of Default to the the Bondowners, in the
manner provided in Section 13.3, unless the Event of Default has been cured before the giving of
the notice; provided that the Trustee shall give the notice as promptly as the interests of the
Bondowners appear to require and shall be protected in withholding notice if the board of
directors, the executive committee, or a trust committee of the Trustee determines in good faith
that the withholding of the notice is in the interests of the Bondowners.

ARTICLE IX
AMENDING AND SUPPLEMENTING THE RESOLUTION
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Section 9.1. Without Consent of Bondowners.

The City may from time to time, with the written concurrence of the Trustee but without
the consent of any Bondowner, adopt Supplemental Resolutions, (i) to provide for the issuance
of additional Bonds pursuant to Article II; (ii) to make changes in the Resolution which may be
required to permit the Resolution to be qualified under the Trust Indenture Act of 1939 as
amended; (iii) to make provisions relating to the Renewal and Replacement Fund as permitted by
the Resolution; and (iv) for any one or more of the following purposes:

(1) To cure or correct any ambiguity, defect or inconsistency in the Resolution;

(2) To add additional covenants and agreements of the City for the purpose of further
securing the payment of the Bonds;

(3) To limit or surrender any right, power or privilege reserved to or conferred upon
the City by the Resolution;

(4) To confirm any lien or pledge created or intended to be created by the Resolution;

(5) To confer upon the owners of the Bonds additional rights or remedies or to confer
upon the Trustee for the benefit of the owner of the Bonds additional rights, duties, remedies or
powers; and

(6) To modify the Resolution in any other respects; provided that the modification
shall not be effective until after the Outstanding Bonds cease to be Outstanding or until the
Bondowners consent pursuant to Section 9.2.

The provisions of Section 9.2 relating to notice of Supplemental Resolutions do not apply
to a Supplemental Resolution adopted under this Section except as expressly made applicable by
the foregoing clause 6.

Section 9.2. With Consent of Bondowners.

With the written concurrence of the Trustee, and the consent of the owners of not less
than sixty-six and two-thirds per cent (66-2/3%) in principal amount of the Outstanding Bonds,
the City may from time to time adopt Supplemental Resolutions for the purpose of making other
changes in the Resolution; provided, however, that, without the consent of the owner of each
Bond which would be affected, no Supplemental Resolution shall (1) change the maturity date
for the payment of the principal of any Bond or the terms of the redemption of the Bond, or
reduce the principal amount of any Bond or the redemption price, (2) reduce the percentage of
consents required under this proviso for a Supplemental Resolution, or (3) give to any Bond any
preference over any other Bond; and provided further that, without consent of the owners of not
less than sixty-six and two-thirds per cent (66-2/3%) in principal amount of the outstanding Term
Bonds of each Series and maturity which would be affected, no Supplemental Resolution shall
(a) change the amount of any sinking fund installments for the retirement of Term Bonds or the
due dates of the installments or the terms for the purchase or redemption of Bonds from the
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installments, or (b) reduce the percentage of consents required under this proviso for a
Supplemental Resolution.

It shall not be necessary that the consents of the owners of the Bonds approve the
particular wording of the proposed Supplemental Resolution if the consents approve the
substance.  After the owners of the required percentage of Bonds have filed their consents with
the Trustee, the Trustee shall mail notice to the Bondowners in the manner provided in Section
13.3. No action or proceeding to invalidate the Supplemental Resolution or any of the
proceedings for its adoption shall be instituted or maintained unless it is commenced within sixty
(60) days after the mailing of the notice.

Section 9.3. Notation upon Bonds; New Bonds Issued Upon Amendments.

Bonds delivered after the effective date of a Supplemental Resolution may bear a
notation as to the Supplemental Resolution, by endorsement or otherwise.  In that case, upon
demand of the owner of any outstanding Bond and the presentation of his Bond to the Trustee or
to another Paying Agent, or at such additional office, if any, as the City may select for the
purpose, a suitable notation shall be made on the Bond. If the City so determines, new Bonds
modified to conform to the amendments made by the Supplemental Resolution shall be prepared
and executed.  Upon demand of the owner of any Outstanding Bond, the new Bond shall be
exchanged, without cost to the owner, for the outstanding Bond at the corporate trust office of
the Trustee.

Section 9.4. Effective Date of Supplemental Resolution.

Upon the adoption of a Supplemental Resolution pursuant to this Article, and the delivery
to the Trustee of an Opinion of Counsel that the Supplemental Resolution has been duly adopted
and is permitted by the Resolution, or upon such later date as may be specified in the
Supplemental Resolution, the Supplemental Resolution shall take effect and shall be a part of the
Resolution.

Section 9.5. Supplemental Resolution Affecting Trustee and Paying Agents.

No Supplemental Resolution reducing the rights or enlarging the duties and obligations of
the Trustee or any Paying Agent shall take effect without the written consent of the affected
Trustee or Paying Agent.

ARTICLE X
EXECUTION OF INSTRUMENTS BY BONDHOLDERS; OWNERSHIP OF BONDS;

EXCLUSION OF BONDS OWNED BY THE CITY

Section 10.1. Execution of Instruments by Bondowners and Proof of Same.
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Any action which may be taken under the Resolution by one or more Bondowners may
be taken or authorized by an instrument or instruments signed by the owners in person or by
agents duly appointed by written instrument.  Proof of the signing of an instrument (including an
instrument appointing an agent), and of the holding of Bonds, shall be sufficient if made in the
following manner:

(a) The fact and date of the signing may be proved by the certificate of a notary
public or other officer empowered by law to take acknowledgement of deeds (in the state where
acknowledgement occurs), to the effect that the person signing the instrument acknowledged to
him its execution, or may be proved by an affidavit of a witness to the signing.

(b) The ownership of bonds shall be proved by the books of registry.

Nothing contained in this Section shall be construed as limiting the City or the Trustee, in
their separate discretion to the proof specified above.  The City and the Trustee in their separate
discretion may accept other evidence which to them may seem sufficient.

Any action by the Bondowner under the Resolution shall bind the owner taking the action
and every future owner of the same Bond, whether or not the future owner has knowledge of the
action; provided that any action by the Bondowner under the Resolution may be revoked by the
owner taking the action or by a subsequent owner of the same Bond by a written instrument filed
with the City and the Trustee prior to the time when the required percentage of the Bondowners
have concurred in the action.

Section 10.2. Exclusion of Bonds Held by City and of Bonds No Longer Deemed
Outstanding.

In determining whether the owners of the requisite principal amount of Bonds have
concurred in any action under the Resolution, any Bonds which are owned by or for the City and,
except for the purpose of Section 11.1, any Bonds which are deemed no longer Outstanding
pursuant to Section 11.1, shall be disregarded, but the Trustee shall be protected in relying on the
action as to Bonds owned by or for the City unless the Trustee knows them to be so owned.

ARTICLE XI
DEFEASANCE; MONEYS HELD FOR PAYMENT OF PARTICULAR BONDS

Section 11.1. Discharge of Pledge; Bonds No Longer Deemed Outstanding.

The obligations of the City under the Resolution and the pledge, covenants and
agreements of the City made in the Resolution shall be discharged and satisfied as to any Bond,
and the Bond shall no longer be deemed to be Outstanding under the Resolution:
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(i) when the Bond has been cancelled or surrendered for cancellation, or has been
purchased by the Trustee for moneys held by it under the Resolution (other than under
Section 2.6); or

(ii) when payment of the principal or the redemption price of the Bond, whether at
maturity or upon redemption or otherwise, or to the date set for payment under Section 8.4 in
the case of an overdue Bond, either (a) has been made or (b) has been provided for by
irrevocably setting aside with the Trustee for the purpose of (1) moneys sufficient to pay the
principal or redemption price or (2) Government Obligations maturing as to principal and
interest in such amounts and at such times as will insure the availability of sufficient moneys
to pay the principal or redemption price when due, and when all proper fees and expenses of
the Trustee and Paying Agents pertaining to the Bond have been paid or provided for to the
satisfaction of the Trustee and Paying Agents.

When a Bond is deemed to be no longer Outstanding under the Resolution pursuant to
either clause (i) or clause (ii) of this Section, it shall no longer be secured by the Resolution
except for the purpose of payment from the moneys or Government Obligations set aside for its
payment pursuant to clause (ii) (b).

Notwithstanding the foregoing, in the case of Bonds which are to be redeemed prior to
their stated maturities, no deposit under clause (b) of subparagraph (ii) shall operate as a
discharge and satisfaction until the Bonds have been irrevocably called or designated for
redemption and proper notice of the redemption have been given or provisions satisfactory to the
Trustee have been irrevocably made for giving notice.

Any moneys deposited with the Trustee as provided in this Section may be invested and
reinvested in Government Obligations maturing in the amounts and times as required and any
income from the investment not required for the payment of the principal or redemption price on
the Bonds shall be paid to the City and credited to the Revenue Fund.

In the event that the Resolution is defeased with respect to Bonds pursuant to this
Section, the Trustee shall mail notice of the defeasance.

Notwithstanding any provision of any other Section of the Resolution, all moneys or
Government Obligations set aside pursuant to this Section for the payment of the principal or
redemption price of Bonds shall be held in trust and used solely for the payment of the particular
Bonds with respect to which the moneys or Investment Securities have been set aside.

Notwithstanding Article IX, if moneys or Government Obligations have been set aside
with the Trustee pursuant to this Section for the payment of Bonds, and the Bonds are deemed to
be no longer Outstanding under the Resolution, but the Bonds have not in fact been paid, no
amendment of this Article shall be made without the consent of the owner of each Bond affected
by the amendment.
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The City may at any time surrender to the Trustee for cancellation Bonds which the City
has acquired for the sinking fund or otherwise and the Bonds shall thereupon be deemed paid and
no longer Outstanding.

Section 11.2. Bonds Not Presented for Payment When Due.

If a Bond is not presented for payment when the principal becomes due, and if sufficient
funds are held by the Trustee or a Paying Agent for the purpose, liability of the City for the
payment shall cease, and the Trustee or Paying Agent shall hold the funds without liability to the
owner of the Bond for earnings on the funds, in trust for the benefit of the owner of the Bond.
The owner shall thereafter be restricted exclusively to the funds so held for any claim for the
payment.  Any funds held by the Trustee or any Paying Agent remaining unclaimed for six years
after the payment became due shall be paid to the City, and the owner of the Bonds shall
thereafter be entitled to look only to the City for payment.  Before making a payment to the City
under this Section, the Trustee or Paying Agents may publish a notice pursuant to Section 13.6
listing the Bonds not presented and stating that the funds remain unclaimed, and that after a
specified date any balance then remaining will be returned to the City.

ARTICLE XII
FORM OF BONDS

Section 12.1. Form of Bonds.

The form of the Bonds shall be set forth in the Supplemental Resolution.

ARTICLE XIII
MISCELLANEOUS

Section 13.1. Benefits of Resolution Limited to the City, Trustees, and Bondowners.

Nothing in the Resolution or the Bonds is intended to confer upon any person other than
the City, the Trustee, any Paying Agent, and the owners of the Bonds any legal or equitable
right, remedy, or claim.

Section 13.2. Resolution Binding Upon Successors or Assigns of the City.

The Resolution shall be binding upon the successors and assigns of the City, and shall
inure to the benefit of the Trustee, their successors in trust, and the owners of the Bonds.

Section 13.3. Notices to Bondowners.

Except as is otherwise provided in the Resolution, a provision in the Resolution for the
mailing of a notice to owners of the Bonds shall be complied with by mailing (a) to each
registered owner at their address appearing on the Bond Register.
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Section 13.4. Notices to City and Trustee.

Wherever provision is made in the Resolution for a notice, direction, or request to the
City or the Trustee, the same shall be complied with by a letter or instrument in writing (i)
delivered at or (ii) mailed by registered mail, return receipt requested, to:

(a) in the case of the City, the office of the Chief Administrative Officer with a copy
to the principal office of its Public Works Department, attention of the Director (Re: Water
System Revenue Bonds); and

(b) in the case of a Trustee, the corporate trust office of the Trustee, attention of
Corporate Trust Officer (re: City of Burlington, Vermont, Water System Revenue Bonds) or
in either case, at such other office or addressed in such other manner as the part to whom the
notice is given has designated by written notice to the other parties mentioned in this Section.

Section 13.5. Waiver of Notice.

Notice under the Resolution may be waived by the person entitled to receive it.

Section 13.6. Publication of Notice.

Except as otherwise provided in the Resolution, any provision in the Resolution for
giving notice by publication shall be complied with by publication in a daily newspaper of
general circulation in the City of Boston, Massachusetts or Burlington, Vermont, and in a daily
newspaper of general circulation or a financial journal of substantial circulation in the City of
New York, New York, or in either case, if the required publication cannot be accomplished by
reason of suspension of publication or otherwise, in a substitute newspaper approved by the
Trustee, or, if there is a vacancy in the office of Trustee, by the City.

Section 13.7. Partial Invalidity.

If any provision of the Resolution is held invalid in any circumstance, that invalidity shall
not affect any other provisions or circumstances.

Section 13.8. Law and Place of Enforcement of the Resolution; Supersedes prior
bond resolutions.

The Resolution shall be construed and governed in accordance with the laws of the State
of Vermont, and all suits and actions arising out of the Resolution shall be instituted in a court of
competent jurisdiction in the State of Vermont. This Resolution supersedes and replaces the
General Bond Resolution adopted June 9, 1997, and all supplemental resolutions adopted
thereunder, for the City’s Waterworks System Revenue Bonds.

6988135_4:12576-00004
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CITY OF BURLINGTON, VERMONT

City Council

SUPPLEMENTAL RESOLUTION NO. 1

Be it Resolved by the City Council of the City of Burlington, Vermont (the “City”) as
follows:

Section 1
Authorization

The City Council of the City of Burlington (the “City Council”) hereby authorizes the
issuance of revenue bonds in a principal amount not to exceed [$3,250,000] to provide for the
financing of capital additions and improvements to the waterworks system (the “Water System”),
including (i) capital improvements to the City’s underground pipe and water distribution system,
water mains, services, valves and hydrants, (ii) to fund a debt service reserve fund, and (iii) to
pay costs of issuance of such revenue bonds. The City Council deems the issuance of revenue
bonds as hereby authorized to be in the public interest.

At the Special City Meeting of the City, held November 8, 2016, the voters of the City
authorized the issuance of Revenue Bonds in one or more series in a combined aggregate amount
not to exceed $8,344,000 to finance and carry out such capital improvements to the Water
System (collectively, the “Project”).

Pursuant to such vote, and the City Charter, the City adopted, or is adopting concurrently
with this Supplemental Resolution, a General Bond Resolution dated April [___], 2017 (as
amended and supplemented, the “General Bond Resolution”).

The City has not issued any revenue bonds to date pursuant to the General Bond
Resolution.

The Series 2017 Bonds (the “Series 2017 Bonds”) are to be issued pursuant to this
Supplemental Resolution. It is estimated that the Series 2017 Bonds will be payable, by serial
maturities or sinking fund installments or a combination of both, in the years _________ through
_____.

By further resolution at the time of and in connection with the sale of the Series 2017
Bonds, the City’s Chief Administrative Officer or the City’s Director of Financial Operations
shall approve the issuance and sale of the Series 2017 Bonds to KeyBanc Capital Markets (the
“Underwriter”) and shall complete this supplemental resolution by insertion of the dates,
maturities, principal amounts, interest rates, interest payment dates, principal payment dates,
redemption provisions, the amounts of proceeds of the Series 2017 Bonds and Revenues to be
deposited in the Debt Service Reserve Fund, if any, and the Renewal and Replacement Fund, if
any, the inclusion of provisions for bond insurance, and any other terms and provisions that do
not materially alter the substance of the transaction authorized hereby, all of which are to be
determined in the discretion of the City’s Chief Administrative Officer or the City’s Director of
Financial Operations; provided, however, that if the average true interest cost rate on the Series
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2017 Bonds is to exceed [4.75]%, the issuance and sale of the Series 2017 Bonds shall be
subject to the approval of the City’s Board of Finance.

Section 2
Definitions

Unless the context clearly indicates some other meaning, the terms used in this
Supplemental Resolution that are defined in the General Bond Resolution, have the same
meaning in this Supplemental Resolution as in the General Bond Resolution. The General Bond
Resolution as amended or supplemented from time to time by Supplemental Resolutions is
hereinafter referred to as the “Resolution.”

Section 3
Authorization of Series 2017 Bonds

There is hereby authorized to be issued a Series of Bonds designated “Water System
Revenue Bonds, Series 2017” in the total principal amount of $[3,250,000.00]. The Series 2017
Bonds shall be issued to provide for the financing of capital additions and improvements to the
Water System, including (i) capital improvements to the City’s underground pipe and water
distribution system, water mains, services, valves and hydrants, (ii) to fund a debt service reserve
fund, and (iii) to pay costs of issuance of such revenue bonds. The Series 2017 Bonds shall bear
interest at the rates per annum and shall be payable in principal installments on [DATE] in each
of the years and in the principal amounts as shown below:

Maturity Date
[DATE]

Amount Interest Rate

[2017 $ %
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
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Maturity Date
[DATE]

Amount Interest Rate

2038]

The Series 2017 Bonds shall be issued only as one single fully-registered bond in the
principal amount of $5,000 and in any whole multiple thereof. The Series 2017 Bonds shall be
dated the date of issuance, and shall be numbered in numerical order from R-1 upwards in
chronological order as issued.

The Series 2017 Bonds shall bear interest from the date of issuance, payable on [DATE],
________, and semiannually thereafter on each [DATE] and [DATE]. Interest shall be paid by
the Trustee by check or draft mailed to the registered owner at the owner’s address as it appears
on the registration books kept pursuant to the Resolution. The principal of and premium, if any,
on the Series 2017 Bonds shall be payable at the corporate trust office of the Trustee.

The Series 2017 Bonds, registration provisions and forms of authentication and
assignment pertaining thereto shall be in substantially the form set forth in Section 6 hereof, with
necessary or appropriate variations, omissions and insertions which are incidental to their
numbers, denominations, maturities, interest rates, paying agencies, registration provisions,
redemption provisions and other details.

Section 4
Redemption of Series 2017 Bonds

The Series 2017 Bonds shall be subject to redemption, either in whole or in part, from
moneys held in the Special Redemption Fund or from redemption at the option of the City;
provided that the Series 2017 Bonds may be subject to such limitations and restrictions on
redemption as the Chief Administrative Officer or the Director of Financial Operations of the
City determine in their discretion.

Section 5
Notice of Redemption of Series 2017 Bonds

Notice of intention to redeem shall be given by the Trustee at least 30 days but not more
than 60 days before the redemption date by mail, postage prepaid, to the owners of any Series
2017 Bonds which are to be redeemed.  Failure to mail any such notice or any defect in such
notice shall not affect the validity of the proceedings for such redemption with respect to the
owners to whom such notice was so given.  If any Series 2017 Bond is to be redeemed in part
only, the notice of redemption shall state also that on or after the redemption date, upon
surrender of such Bond, a new Series 2017 Bond or Bonds in principal amount equal to the
unredeemed portion of such Bond and of the same series and maturity and bearing interest at the
same rate will be issued.

Any notice of redemption may state that the redemption to be effected is conditioned
upon the receipt by the Trustee on or prior to the redemption date of moneys sufficient to pay the
principal of and premium, if any, and interest on such Series 2017 Bonds to be redeemed and
that if such moneys are not so received, such notice shall be of no force or effect and such Series
2017 Bonds shall not be required to be redeemed.  In the event that such notice contains such a
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condition and moneys sufficient to pay the principal of and premium, if any and interest on such
Series 2017 Bonds are not received by the Trustee on or prior to the purported redemption date,
the redemption shall not be made, and the Trustee shall within a reasonable time thereafter give
notice, in the manner in which the notice of redemption was given, that such moneys were not so
received.

If less than all of the Series 2017 Bonds of any one maturity shall be called for
redemption, the particular Series 2017 Bonds or portions thereof to be redeemed shall be selected
by the Trustee in such manner as the City in its discretion may determine; provided, however,
that the portion of any Series 2017 Bond to be redeemed shall be in the principal amount of
$5,000 or some multiple thereof and that, in selecting Series 2017 Bonds for redemption, each
Series 2017 Bond shall be considered as representing that number of Series 2017 Bonds which is
obtained by dividing the principal amount of such Bond by $5,000.

Section 6
Form of Series 2017 Bonds

The Series 2017 Bonds, registration, exchange and transfer provisions and forms of
authentication and assignment pertaining thereto shall be in substantially the form set forth
below, with necessary or appropriate variations, omissions and insertions which are incidental to
their numbers, denominations, maturities, payment dates, interest rate and other details:
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THIS BOND DOES NOT CONSTITUTE AN INDEBTEDNESS OF THE CITY OF
BURLINGTON, VERMONT BUT IS PAYABLE SOLELY FROM THE NET

REVENUES OF ITS WATERWORKS SYSTEM.

No. R- $

UNITED STATES OF AMERICA
STATE OF VERMONT

CITY OF BURLINGTON WATER SYSTEM REVENUE BONDS
SERIES 2017

Maturity Date: __________
Interest Rate: % Per annum
Bond Date: [_________]
Registered Owner: Cede & Co.
Principal Amount: _______________________ Dollars

The City of Burlington, Vermont (the “City”), for value received, promises to pay to the
Registered Owner of this bond, or registered assigns, but solely from the Net Revenues provided
under the Resolution mentioned in this bond, on the Maturity Date, the Principal Amount, upon
presentation and surrender hereof, and to pay interest, but solely out of the Net Revenues, at the
Interest Rate on such Principal Amount from the most recent __________ or __________ to
which interest has been paid or duly provided for or, if no interest has been paid, from the Bond
Date, payable on __________, 201_ and semi-annually on the first day of __________ and
__________ in each year thereafter until payment of such Principal Amount, and, to the extent
permitted by law, interest on overdue interest at the same rate. Interest shall be calculated on the
basis of a 360-day year consisting of twelve 30-day months.

The principal or redemption price of and interest on this bond are payable in any coin or
currency of the United States of America which at the time of payment is legal tender for public
and private debts. The principal or redemption price of this bond shall be payable at the
corporate trust office of People’s United Bank, N.A., in the City of Burlington, Vermont, the
Trustee under the Resolution, or its successor in trust. Interest on this bond shall be payable by
check or draft mailed to the Registered Owner at its address appearing on the registration books
of the City kept for that purpose at the corporate trust office of the Trustee, determined as of the
close of business on the applicable record date. The record date for payment of interest shall be
the __________ day of the month next preceding the date on which the interest is to be paid or, if
such __________ day is not a business day, the next preceding business day, provided that, with
respect to overdue interest or interest payable on redemption of this bond other than on an
interest payment date or interest on any overdue amount, the Trustee may establish a special
record date. The special record date may not be more than 20 days before the date set for
payment. The Trustee will give notice of a special record date by mailing a copy of such notice
to the registered owners of all the Bonds outstanding at least 10 days before the special record
date or in such other time and manner as the Trustee may deem appropriate.
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This bond is one of a series of bonds aggregating [__________ Dollars ($_____)] in
principal amount, issued by the City for the purposes of its Water System pursuant to City
Charter, Part I, Title III, Section 507, and a Resolution duly adopted by the City Council of the
City on April , 2017 (as supplemented and amended by one or more supplemental resolutions
including a supplemental resolution duly adopted by the City Council) (the “Resolution”).
Bonds may be issued under the Resolution in one or more series from time to time.

This bond is issued pursuant to Section 507 of the City Charter and does not constitute
general indebtedness of the City nor an obligation or liability upon the City to pay from any
funds of the City other than the Net Revenues of the City’s Water System.

THE BONDS SHALL NOT CONSTITUTE A GENERAL OBLIGATION OF THE
CITY WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY
PROVISION OR LIMITATION, BUT SHALL BE LIMITED OBLIGATIONS OF THE CITY
PAYABLE SOLELY FROM, AND SECURED SOLELY BY, THE PLEDGE AND LIEN ON
THE NET REVENUES SPECIFICALLY PLEDGED THERETO PURSUANT TO THE
RESOLUTION.  NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF
THE CITY, THE STATE OF VERMONT OR ANY OTHER POLITICAL SUBDIVISION
THEREOF IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OR PREMIUM (IF
ANY) ON THE BONDS AND NEITHER THE STATE OF VERMONT NOR ANY
POLITICAL SUBDIVISION THEREOF, OTHER THAN THE CITY, SHALL BE
OBLIGATED TO PAY THE PRINCIPAL OR PREMIUM (IF ANY) THEREON.

Reference is made to the Resolution (as supplemented and amended) for, among other
things, definitions of terms; the nature and extent of the security for the Bonds; the covenants
securing the Bonds; the properties constituting the Water System of the City; the manner of
enforcement of the pledge; the terms and conditions upon which additional Bonds may be issued;
the conditions upon which the Resolution may be amended or supplemented with and without
the consent of the holders of the Bonds; acceleration of principal in the event of default;
remedies and limitations of remedies; and the terms upon which Bonds may no longer be secured
by the Resolution if sufficient moneys or specified securities are deposited with the Trustee in
trust for their payment. Copies of the Resolution (including any supplemental resolutions) may
be inspected at the office of the Chief Administrative Officer of the City and in the corporate
trust office of the Trustee.

In the event this bond is called for redemption, notice shall be mailed not less than thirty
(30) days prior to the redemption date, to the Registered Owner at the owner’s address as shown
on the books of registry. If this bond is of a denomination in excess of $5,000, portions of the
Principal Amount in the amount of $5,000 or any multiple of $5,000 may be redeemed. If less
than all of the Principal Amount is to be redeemed, upon the surrender of this bond to the Trustee
there shall be issued to the Registered Owner hereof at the corporate trust office of the Trustee,
without charge, registered Bonds for the unredeemed balance of the Principal Amount. If this
bond (or any portion) is duly called for redemption and notice is duly given, and if on or before
the redemption date there are on deposit with the Trustee or any paying agent for this bond
sufficient funds to pay the redemption price and the interest on the principal amount redeemed to
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the date of redemption, this bond (or the portion to be redeemed) shall become due and payable
upon the redemption date and interest shall cease to accrue from and after the redemption date on
the principal amount to be redeemed.

Any notice of redemption may state that the redemption to be effected is conditioned
upon the receipt by the Trustee on or prior to the redemption date of moneys sufficient to pay the
principal of and premium, if any, and interest on such Bonds to be redeemed and that if such
moneys are not so received, such notice shall be of no force or effect and such Bonds shall not be
required to be redeemed.  In the event that such notice contains such a condition and moneys
sufficient to pay the principal of and premium, if any and interest on such Bonds are not received
by the Trustee on or prior to the purported redemption date, the redemption shall not be made,
and the Trustee shall within a reasonable time thereafter give notice, in the manner in which the
notice of redemption was given, that such moneys were not so received.

The Bonds of this series are issuable as fully registered bonds in denominations of $5,000
or any integral multiple in excess thereof.

This Bond is transferable, subject to the limitations and upon the payment of the charges,
if any, provided in the Resolution, at the corporate trust office of the Trustee by the Registered
Owner hereof in person or by the owner’s attorney duly authorized in writing, upon surrender
hereof together with a written instrument of transfer satisfactory to the Trustee duly executed by
the Registered Owner or the owner’s duly authorized attorney, and thereupon the City shall issue
in the name of the transferee a new registered bond or bonds of the same aggregate principal
amount and series, interest rate and maturity as the surrendered bond. This bond may also be
exchanged, alone or with other Bonds of the same series, interest rate and maturity, at the
corporate trust office of the Trustee, for a new Bond or Bonds of the same aggregate principal
amount, series, interest rate and maturity, without transfer to a new registered owner, subject to
the limitations and upon the payment of the charges, if any, provided in the Resolution.

The Bonds issued under the Resolution do not constitute an indebtedness of the City but
are payable solely from and are equally and ratably secured by a pledge of the Net Revenues
derived by the City from the ownership and operation of its Water System.

The terms and provisions of this Bond and definitions of certain terms used herein are
continued on the reverse side hereof and such continued terms and provisions and definitions
shall for all purposes have the same effect as though fully set forth at this place.

This Bond shall not be valid unless the Certificate of Authentication hereon is signed by
the Trustee.

CITY OF BURLINGTON, VERMONT

By:
Chief Administrative Officer
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(SEAL)
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CERTIFICATE OF AUTHENTICATION
This Bond is one of the Bonds described in the Resolution mentioned in the Bond.

People’s United Bank, N.A.,
as Trustee

Date of Authentication:
_______ ___, 2017 By:

Authorized Signature

For value received the undersigned sells, assigns and transfers this bond to

(Name and Address of Assignee)

Social Security or Other Identifying Number of Assignee

and irrevocably appoints attorney-in-fact to transfer it on the
books kept for registration of the bond, with full power of substitution.

NOTE: The signature of this assignment
must correspond with the name as written on
the face of the bond without alteration or
enlargement or other change.

Dated:
Signature Guaranteed:

Participant in a Recognized
Signature Guarantee Medallion Program

By:
Authorized Signature
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Section 7
Disposition of Proceeds of Series 2017 Bonds

From the proceeds derived from the sale of the Series 2017 Bonds, there shall be
deposited:

(a) in the Debt Service Reserve Fund, the sum of $___;

(b) with the City, the amount estimated by the City to be required to pay expenses of
issue related to the Series 2017 Bonds; and

(c) the balance, if any, in the Construction Fund.

The amounts provided under clause (c) may be invested in securities eligible for
investment in the Construction Fund. Any earnings thereon shall be added thereto.  Any unused
amount shall be transferred to the City and any remaining expenses of issue shall be paid by the
City.

Section 8
Debt Service Reserve Fund

The Resolution requires that, at the time of issuance of each Series of Bonds, there shall
be deposited, from the proceeds of such Series of Bonds or from other available funds, an
amount necessary so that the total amount in the Debt Service Reserve Fund is not less than the
Debt Service Reserve Fund Requirement (taking into account the issuance of the Additional
Bonds).  A deposit of cash into the Debt Service Reserve Fund will occur upon the issuance of
the Series 2017 Bonds, to the extent necessary to comply with the Debt Service Reserve Fund
Requirement (taking into account the issuance of the Series 2017 Bonds).

Section 9
Renewal and Replacement Fund

The Renewal and Replacement Fund Requirement for the Series 2017 Bonds shall be
established at $____________.  The City shall, upon the issuance of the Series 2017 Bonds,
deposit, from Revenues, and not from proceeds of the Series 2017 Bonds, the sum of
$_________ into the Renewal and Replacement Fund. The City shall make, from Revenues,
additional deposits of $___________ into the Renewal and Replacement Fund on June 1, and,
December 1 of the years 2017 through December 1, 20__, until the amount on deposit equals the
Renewal and Replacement Fund Requirement. Such payments shall be due in lieu of monthly
deposits as otherwise set forth in Section 5.5 of the General Bond Resolution. In the event that,
after the forgoing deposits have been made, there is a draw on the Renewal and Replacement
Fund such that the amount on deposit is less than the Renewal and Replacement Fund
Requirement, the City shall make the monthly deposits from Revenues as set forth in Section 5.5
of the General Bond Resolution.
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Section 10
Tax Exemption

The City hereby covenants and agrees to take all lawful action necessary to ensure that
interest on the Series 2017 Bonds will remain excluded from gross income for federal income tax
purposes under the Internal Revenue Code of 1986, as amended (the “Code”) and to refrain from
taking any action which would cause such interest to become includable in gross income under
the Code. Without limiting the foregoing, to the extent required to maintain the exclusion of
interest on the Series 2017 Bonds from gross income under the Code, the City will file any
information report and pay any rebate due to the United States in connection with the issuance of
the Series 2017 Bonds and will restrict yield on investments of the proceeds of the Series 2017
Bonds and of moneys held in funds and accounts under the Resolution and allocable to the Series
2017 Bonds, all in accordance with the directions of Bond Counsel to the City which may be
given from time to time. The City’s Chief Administrative Officer, Director of Financial
Operations, and the Director of the Department of Public Works is hereby authorized and
directed to execute and deliver from time to time, on behalf of the City, such certificates,
instruments and documents as shall be deemed necessary or advisable to evidence compliance by
the City with the Internal Revenue Code and the applicable regulations of the United States
Treasury promulgated under the Internal Revenue Code, with respect to the investment and use
of the proceeds of the Series 2017 Bonds.

Section 11
Certain Findings and Determinations

The City Council hereby finds and determines as follows:

(a) No bonds have heretofore been issued under the Resolution.

(b) there are no outstanding bonds, notes or other evidence of indebtedness payable
from and secured by a lien or charge upon the Net Revenues pledged under the Resolution other
than the prior obligations consisting of a note issued by the City to the Vermont Department of
Environmental Conservation Clean Water State Revolving Fund in the original principal amount
of $228,006, which is payable from the Net Revenues pledged under the Resolution.

Section 12
Special Covenants

The City hereby covenants and agrees that the following provisions shall be in effect so
long as the Series 2017 Bonds are Outstanding under the Resolution, provided that any or all of
such provisions may be waived in accordance with the terms of Sections 9.1 and 9.2 of the
General Bond Resolution:

(a) The City shall notify the Trustee of the proposed issuance of obligations
supported by any inferior or subordinate pledge of Revenues; and

(b) The City shall proceed with due diligence to carry out and complete the Projects
financed by the issuance of Bonds or, in the case of Bonds issued under Section 2.3(C) of the
Resolution, to complete the work financed by the Bonds.  Notwithstanding the foregoing, the
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City may discontinue a Project (or work financed under Section 2.3(C)) of the Resolution by
written notice to the Trustee with a certificate of the Consulting Engineer stating that, by reason
of change of circumstance not reasonably expected at the time of issuance of the Bonds,
completion of the Project (or work) is no longer consistent with Prudent Utility Practice or, in the
case of a jointly-owned Project, the Project may be discontinued as provided in the applicable
ownership agreement.  The moneys for the Project in the Construction Fund not needed to pay
Project Costs of the Project (as determined by a certificate of the Consulting Engineer) shall be
deposited, as the City shall determine, in the Renewal and Replacement Fund, the Construction
Fund (for the purpose of paying Project Costs or Projects designated by the Issuer) or the Special
Redemption Fund; provided, however, that if the moneys are not deposited in the Special
Redemption Fund, the Issuer shall obtain an Opinion of Bond Counsel that such application will
not adversely affect the tax status of any outstanding Bonds.

Section 13
Appointment of Trustee

Pursuant to Section 6.1 of the General Bond Resolution, the City Council shall appoint
the initial Trustee pursuant to a Supplemental Resolution.  The City Council hereby finds and
determines as follows:

(a) Subject to the conditions in the following clause (b), [People’s United Bank,
N.A.] is hereby appointed to act as Trustee and Paying Agent under the General Bond
Resolution, effective as of the date of this Supplemental Resolution, with all rights, powers,
trusts, duties, and obligations of the Trustee and Paying Agent under the General Bond
Resolution.

(b) The appointment of [People’s United Bank, N.A.] as Trustee and Paying Agent is
subject to receipt by the City from [People’s United Bank, N.A.] a certificate signed by a duly
authorized signatory of [People’s United Bank, N.A.] that [People’s United Bank, N.A.] (i)
accepts such appointment to act as Trustee and Paying Agent, and assumes all duties and
responsibilities thereof, under the General Bond Resolution and (ii) meets the qualifications
under Section 6.1 of the General Bond Resolution to act as Trustee and Paying Agent.

Section 14
Successor Trustee

The Chief Administrative Officer is hereby authorized to appoint a successor trustee to
serve as Trustee under the General Bond Resolution.  The Chief Administrative Officer is
authorized to execute and deliver such further agreements and instruments as may be necessary
in order to transfer the duties and responsibilities of the current Trustee to a successor trustee.

Section 15

Award of Bonds; Official Statement; Further Action

The City’s Chief Administrative Officer, the City’s Director of Financial Operations, and
the Director of Public Works are, and each of them hereby is, authorized either singly or
together:
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(a) to execute and deliver an underwriting agreement, bond purchase agreement, or
contract of purchase negotiated with the Underwriter with respect to the Series 2017 Bonds, in
such form as the signing officer shall approve;

(b) to prepare, make public, execute and deliver to and authorize distribution by the
Underwriter to prospective purchasers and investors of a Preliminary Official Statement with
respect to the Series 2017 Bonds, in substantially the form presented to the City Council;

(c) to prepare, make public, execute and deliver to and authorize distribution by the
Underwriter to prospective purchasers and investors of an Official Statement substantially in the
form of the Preliminary Official Statement after the same has been completed by the insertion of
the interest rate and other data with respect to the Series 2017 Bonds and by making such other
changes or corrections as the signing officer or officers may approve, such officer’s or officers’
execution to be conclusive evidence of such approval;

(d) to execute and deliver a Continuing Disclosure Undertaking substantially in the
form attached to the Official Statement, with such changes or corrections as the signing officer or
officers may approve, such officer’s or officers’ execution to be conclusive evidence of such
approval; and

(e) to execute such other documents, enter into such covenants and take such other
actions as are necessary or advisable to effect the issuance and delivery of the Series 2017 Bonds
and the application of the proceeds thereof in accordance with the provisions of this
Supplemental Resolution.









Burlington Department of Public Works Commission Meeting 

Draft Minutes, 18 January 2017 

645 Pine Street 

 

Commissioners Present: Robert Alberry; Jim Barr; Chris Gillman (Clerk) (arrives at 6:38pm); Solveig 

Overby; Jeff Padgett (Chair). Commissioners Absent: Tiki Archambeau (Vice Chair); Justine Sears. 

 

Item 1 – Call to Order – Welcome – Chair Comments 
 Chair Padgett calls meeting to order at 6:32pm and makes opening comments. 

 

Item 2 – Agenda 
 Chair Padgett requests moving Consent Agenda Item D Agenda to Item 4.5 and is seconded by 

Commissioner Alberry. 

 Action taken: motion approved; 

  “Ayes” are unanimous. 

 

Item 3 – Public Forum (3 minute per person time limit) 

 Fred Magdoff, Ward 1, speaks on Parking Enforcement issues. 

 Caryn Long, Ward 1, speaks on Parking Enforcement issues and Lake Champlain cleanup. 

 Sharon Bushor, Ward 1, speaks on Agenda Item 9. 

 
**Clerk Gillman arrives** 

 

Item 4 – Consent Agenda 
 A. UVMMC Parking Agreement 

 B. Peoples United Bank Parking Agreement 

 C. Status of Traffic Requests 

 Commissioner Barr makes motion to accept altered Consent Agenda and is seconded by 

Commissioner Alberry. 

 Action taken: motion approved. 

  “Ayes” are unanimous. 

 

Item 4.1 – Colchester Ave/Centennial Field Crosswalk Improvement Project 

 A) Staff Communication by DPW Engineer David Allerton who speaks on the city designing a 

new crosswalk at 278 Colchester Ave. 

 B) Commission Questions 

  Chair Padgett and Commissioners Alberry, Barr, and Overby ask questions on Agenda 

Item 4.1 with Engineer Allerton answering. 

 C) Public Comment 

 D) Commissioner Discussion 

 E) Motion made by Commissioner Overby to accept staff’s recommendation: removal of one 

parking space at 278 Colchester Ave on the North/East side of the crosswalk. 

      Seconded by Commissioner Alberry. 

      Discussion 

  The Commission, Ms. Bushor, and Engineer Allerton talk on Agenda Item 4.1. 

     Action taken: motion fails; 

  Commissioner Alberry: Aye 

  Vice Chair Archambeau: not present 

  Commissioner Barr: Aye 

  Clerk Gillman: Nay 

  Commissioner Overby: Aye 



  Chair Padgett: Nay 

  Commissioner Sears: not present 

 F) Motion made by Clerk Gillman to table staff’s recommendation: removal of one parking space 

at 278 Colchester Ave on the North/East side of the crosswalk.  

     Seconded by Commissioner Alberry. 

     Discussion 

      Action taken: motion approved; 

  “Ayes” are unanimous. 

      

Item 5 – New Staff Introductions – Phillip Peterson & Ashley Toof 
 A) Staff Communication by Engineer Allerton who speaks on DPW’s two new Engineering 

Technicians. 

 B) Commission Questions 

 C) Public Comment 

 D) Commissioner Discussion 

 E) Action Requested – None 

 

Item 6 – Online Parking Ticket Payment 
 A) Staff Communication by Parking Enforcement Manager John King who speaks on the city’s 

new online payment option for parking tickets. 

 B) Commission Questions 

  Chair Padgett, Clerk Gillman, and Commissioners Barr and Overby ask questions on 

Agenda Item 6 with DPW Director Chapin Spencer, City Engineer and Assistant Director for Technical 

Services Norm Baldwin, and Manager King answering. 

 C) Public Comment 

 D) Commissioner Discussion 

 E) Motion made by Commissioner Barr to accept staff’s recommendation: adoption of changes to 

BCO Ordinance 20-67 to allow City of Burlington Parking Tickets be paid online or with a credit card. 

      Seconded by Clerk Gillman. 

      Discussion 

      Action taken: motion approved; 

  “Ayes” are unanimous. 

 

Item 7 – King St & St. Paul St. Meter Adjustments – Changes to Traffic Regulations in Appendix C 

   of the City Ordinance 
 A) Staff Communication by Director Spencer who speaks on the city’s adjustment of meter heads 

on King St & St Paul St after the closure of the Brown’s Ct parking lot earlier this month, introducing 

“City of Burlington Traffic Regulations” document for the record. 

 B) Commission Questions 

  Chair Padgett, Clerk Gillman, and Commissioners Barr and Overby ask questions on 

Agenda Item 7 with Director Spencer and DPW Engineer Laura Wheelock answering. 

 C) Public Comment 

 D) Commissioner Discussion 

 E) Motion made by Commissioner Barr to accept changes in ordinance and staff’s 

recommendation: authorize the meter adjustments related and adjacent to the Eagle’s Landing Project so 

that the changes can continue beyond the 30-day demonstration period.  

      Seconded by Clerk Gillman. 

      Discussion 

      Action taken: motion approved; 

  “Ayes” are unanimous. 

 



Item 8 – 194 St. Paul Street – Parking Meter Rates for Encumbrance Application 
 A) Staff Communication by Engineer Wheelock who speaks on city’s revised rates for the 

encumbrance permits for the 194 St. Paul St. “Eagles Landing” project. 

 B) Commission Questions 

  Chair Padgett and Commissioner Overby ask questions on Agenda Item 8 with Engineer 

Wheelock answering. 

 C) Public Comment 

 D) Commissioner Discussion 

 E) Motion made by Commissioner Barr to approve staff’s recommendation: support the use of the 

ROW under the terms of the License Agreement between the City of Burlington and HPC, and their 

application for encumbrances – at revised rates – on St. Paul Street/King Street/Maple Street. 

      Seconded by Clerk Gillman. 

      Discussion 

      Action taken: motion approved; 

  “Ayes” are unanimous. 

 

Item 9 – Intersection Scoping Update: Colchester Ave/Riverside Ave/Barrett St 
 A) Oral Communication by Senior Transportation Planner Nicole Losch and Chittenden County 

Regional Planning Commission (CCRPC) Senior Transportation Planning Engineer Jason Charest who 

speak on the city’s scoping study of the Colchester Ave/Riverside Ave/Barrett St intersection. 

 B) Commission Questions 

  The Commission asks questions on Agenda Item 9 (Commissioner Overby introducing 

“PAC Meeting #3” and “Historic Resources Identification” documents for record) with Senior Planner 

Losch and Engineer Charest answering. For the record Commissioner Overby asked that Alternative 3, a 

roundabout design, not be eliminated from consideration for improving this intersection. She expressed 

concern that Alternative 3, the roundabout design, had been recommended to be eliminated from 

consideration by the Advisory Committee despite having the best safety and functional ratings as 

presented during the Sept. 22nd, 2016 Advisory Committee Meeting. She asked that city and CCRPC 

wait for additional information from the Winooski Bridge scoping study which is under way. She 

expressed concern that the CCRPC Advisory Committee may have eliminated Alternative 3 partially due 

to a misunderstanding about the risk element for Alternative 3, relating to possible future expanded 

historic district status of a property that would be impacted by construction of the roundabout. She 

introduced extract from CCRPC “Colchester/Riverside/Barrett/Mill Intersection Study, PAC Meeting #3, 

Sept. 22, 2016” and extract from Hartgen Archeological Associates, "Historic Resources Identification, 

Riverside Ave - Colchester Ave Intersection Scoping Study” documents for record. 

 C) Public Comment 

  Ms. Bushor speaks on Agenda Item 9. 

 D) Commissioner Discussion 

 E) Action Requested – None 

 
**Item 10 – 6 Month Check in on Annual Work Plan – moved to 2-15-17 Commission Meeting** 

  

Item 11 – Approval of Draft Minutes of 12-21-16 

 Commissioner Alberry makes motion to approve draft minutes of 12-21-16 and is seconded by 

Clerk Gillman. 

 Action take: motion approved; 

  “Ayes” are unanimous. 

 

Item 12 – Director’s Report 
 Director Spencer reports on Assistant Director for Parking & Traffic Patrick Cashman’s 

resignation and DPW bringing on an Interim Assistant Director – Paul Bohne – for next 3-6 months; the 



Parking & Transportation Agreement; thanking staff for reviewing the many incoming development 

projects; and the ongoing water main breaks in south end along Pine St. City Engineer Baldwin reports on 

the hiring of a new DPW Engineer Mike Weide and the new DPW Associate Planner Neil Milcarek-

Burke. 

 

Item 13 – Commissioner Communications 

 Commissioner Barr comments on an intersection change at North Prospect St & Loomis St; Chair 

Padgett comments the powers of the Commission; Commissioner Overby comments on the binder 

commissioners receive upon joining the Commission with Director Spencer responding.  

 

 

Item 14 – Adjournment & Next Meeting Date – February 16, 2017 
 Motion to adjourn made by Commissioner Barr and seconded by Clerk Gillman. 

 Action taken: motion approved; 

  “Ayes” are unanimous. 

 

Meeting adjourned at 8:40pm. 



Burlington Department of Public Works Commission Meeting 

Draft Minutes, 15 March 2017 

645 Pine Street 

 

Commissioners Present: Robert Alberry (via phone); Tiki Archambeau (Vice Chair) (arrives at 6:34pm); 

Jim Barr; Chris Gillman (Clerk); Solveig Overby; Jeff Padgett (Chair); Justine Sears. Commissioners 

Absent: None. 

 

Item 1 – Call to Order – Welcome – Chair Comments 
 Chair Padgett calls meeting to order at 6:30pm and makes opening comments. 

 

Item 2 – Agenda 
 Commissioner Barr makes motion to approve agenda and is seconded by Clerk Gillman. 

 Action taken: motion approved; 

  Commissioner Alberry: Aye 

  Vice Chair Archambeau: not present 

  Commissioner Barr: Aye 

  Clerk Gillman: Aye 

  Commissioner Overby: Aye 

  Chair Padgett: Aye 

  Commissioner Sears: Aye 

 

Item 3 – Public Forum (3 minute per person time limit) 

 No member of the public speaks. 

 

Item 4 – Consent Agenda 
 A. Traffic Status Report 

 B. Certify an Existing Stop Sign at The Intersection of Lake St & Penny Ln 

 Clerk Gillman makes motion to approve Consent Agenda and is seconded by Commissioner Barr. 

 Action taken: motion approved. 

  Commissioner Alberry: Aye 

  Vice Chair Archambeau: not present 

  Commissioner Barr: Aye 

  Clerk Gillman: Aye 

  Commissioner Overby: Aye 

  Chair Padgett: Aye 

  Commissioner Sears: Aye 

 
**Vice Chair Archambeau arrives** 

 

Item 5 – Request for Towing Fee Change 
 A) Communication by Parking Enforcement Manager John King who speaks on the city’s request 

to alter towing fees for large vehicles. 

 B) Commission Questions 

 C) Public Comment 

 D) Commissioner Discussion 

 E) Motion made by Commissioner Barr to approve staff’s recommendation: approve changes to 

BCO 20-74. 

      Seconded by Clerk Gillman. 

      Discussion 

      Action taken: motion approved; 



  Commissioner Alberry: Aye 

  Vice Chair Archambeau: Aye 

  Commissioner Barr: Aye 

  Clerk Gillman: Aye 

  Commissioner Overby: Aye 

  Chair Padgett: Aye 

  Commissioner Sears: Aye 

 

Item 6 – Maintenance Division Report 
 A) Presentation introduction by DPW Director Chapin Spencer and presented by DPW Assistant 

Director for Right of Way Rob Green who reports on the city’s Maintenance Division. 

 B) Commission Questions 

  Chair Padgett, Vice Chair Archambeau, Clerk Gillman, and Commissioner Sears ask 

questions on Item 6 with Assistant Director Green answering. 

 C) Public Comment 

 D) Commissioner Discussion 

 E) Action Requested – None. 

 

Item 7 – FY17 Workplan Mid-Year Progress Report 
 A) Presentation by Director Spencer and Assistant Director Green who speak on the city’s FY17 

Workplan and its progress. 

 B) Commission Questions 

  Chair Padgett, Vice Chair Archambeau, and Commissioners Overby and Sears ask 

questions on Item 7 with Director Spencer and Assistant Director Green answering. 

 C) Public Comment 

 D) Commissioner Discussion 

 E) Action Requested – None. 

 

Item 8 – Approval of Draft Minutes of 2-15-17 

 Commissioner Barr makes motion to approve the draft minutes of 2-15-17 with staff’s additions  

and is seconded by Vice Chair Archambeau. 

 Action take: motion approved; 

  Commissioner Alberry: abstains 

  Vice Chair Archambeau: Aye 

  Commissioner Barr: Aye 

  Clerk Gillman: Aye 

  Commissioner Overby: Aye 

  Chair Padgett: Aye 

  Commissioner Sears: abstains 

 

Item 9 – Director’s Report 
 Director Spencer reports on the passing blizzard, thanking all staff who worked through the storm 

for their work and the public for their patience. 

 

Item 10 – Commissioner Communications 

 Commissioner Barr comments on potholes on Colchester Ave with Director Spencer and 

Assistant Director Green responding; Vice Chair Archambeau comments on a pothole at Green St & Pearl 

St with Assistant Director Green responding and on what Inspection Services needs to do to prepare for 

the Burlington Town Center project with Director Spencer responding; Commissioner Overby comments 

on the Amtrak Transportation Project extension with Director Spencer responding; Chair Padgett 

comments on appeals from 2-15-17 Commission meeting, the new Commission email system, the Public 



Works Commission Manual, and the placement of Charlotte St on the paving list with Director Spencer 

responding 

 
**Commission swaps Items 11 and 12 on the agenda** 

 

Item 12 – Adjournment & Next Meeting Date – April 19, 2017 
 Motion to adjourn made by Commissioner Barr and seconded by Clerk Gillman. 

 Action taken: motion approved; 

  Commissioner Alberry: Aye 

  Vice Chair Archambeau: Aye 

  Commissioner Barr: Aye 

  Clerk Gillman: Aye 

  Commissioner Overby: Aye 

  Chair Padgett: Aye 

  Commissioner Sears: Aye 

 

Item 11 – Tour of Maintenance Division Facility 
 

Meeting adjourned at 7:41pm. 



CITY OF BURLINGTON
DEPARTMENT OF PUBLIC WORKS

645 Pine Street, Suite A
Burlington, VT 05401
802.863.9094 VOICE
802.863.0466 FAX
802.863.0450 TTY
www.burlingtonvt.gov/dpw

To: DPW CommissionersFr: Chapin Spencer, DirectorRe: Director’s ReportDate: April 12, 2017
GEARING UP FOR A BIG CONSTRUCTION SEASON:Following up on last month’s update on this construction season’s large number of capital projects,DPW is proposing to hire a Public Information Manager to coordinate public outreach andeducation related to these projects. We will be bringing this proposal to the Board of Finance onMay 24. A key component of the outreach will be a map highlighting the location of activity thisseason.  The draft interactive map can be viewed here:http://burlingtonvt.maps.arcgis.com/apps/webappviewer/index.html?id=18809ddffefd49cdbf42725a22741d23
COLLEGE STREET GARAGE REPAIRSOn or around April 20, a $2M capital repair project will commence at the College Street Garage.Work includes structural repairs, entirely new efficient lighting, upgraded HVAC system and anemergency generator. The work will last approximately 4 months.  Initially, the lower three of fourlevels will be closed, then level 3 will be re-opened, then level 2, and finally level 1 will re-open inlate August or September.  Lakeview Garage is adjacent to the College St Garage and willaccommodate displaced parkers.
MAIN WWTP RELEASE OF PARTIALLY DISINFECTED OUTFLOWHeavy rains on March 31/April 1 combined with atypical wastewater entering the City’s mainWastewater treatment plant and stressed its biological and chemical systems. As a result,approximately 3.5 million gallons of treated but not fully disinfected outflow left the plant. A largecomponent of this outflow was stormwater as the plant serves a portion of the City which hascombined sewers that capture both sewage and stormwater runoff. We have developed a fullupdate so that the public is well informed on the incident, what action steps have been taken, andthe Department’s ongoing commitment to stewarding the City’s treasured water resources. Theupdate is attached.
URBAN SOILSDEC has drafted proposed new rules for managing lightly contaminated urban soils. The draftInvestigation and Remediation of Contaminated Properties Rule (I-Rule) is posted on DEC WasteManagement & Prevention Division’s website for public comment (http://dec.vermont.gov/waste-management). The comment period is open through April 19, and the City is preparing comments.Act 52 called for DEC to promulgate rules to manage excavated soils that require management “in amanner that ensures protection of human health and the environment and promotes Vermont'straditional settlement patterns in compact village or city centers.” 10 V.S.A. §6604c. Vermont’scurrent thresholds for regulating soils with PAHs, a common contaminant in urban areas fromdecades of combustion and industrial activities, are substantially lower than surrounding states –making development within Vermont’s town and city centers more complex and more expensive.



STELLAThank you to the multiple City departments (Parks, Police, Fire) and DPW divisions (Water,Wastewater, Traffic, Equipment Maintenance) that helped Street Maintenance during the Stellablizzard – the second largest snowstorm in Burlington’s history. It was a great team effort. DPWhas conducted an After Action Report to further improve our efforts in future storms.
FY’18 BUDGETWe are in the final phase of putting together the Department’s many budgets for the coming fiscalyear. We will have more of an update for the Commission next month.Don’t hesitate to contact me with any questions prior to Wednesday’s meeting.



CITY OF BURLINGTON
DEPARTMENT OF PUBLIC WORKS

645 Pine Street, Suite A
Burlington, VT 05401
802.863.9094 VOICE
802.863.0466 FAX
802.863.0450 TTY
www.burlingtonvt.gov/dpw

Chapin Spencer
DIRECTOR OF PUBLIC WORKS

INFORMATIONAL RELEASE
APRIL 6, 2017

Main Wastewater Treatment Plant Release of Partially Disinfected Outflow

We are providing this update on the recent release of partially disinfected outflow from Burlington’s
Main Wastewater Treatment Plant so that the public is well informed on the incident, what action steps
have been taken, and the Department’s ongoing commitment to stewarding the City’s treasured water
resources.

Heavy rains last weekend combined with atypical wastewater entering the plant stressed its biological
and chemical systems. As a result, approximately 3.5 million gallons of treated but not fully disinfected
outflow left the plant.  A large component of this outflow was stormwater as the plant serves a portion
of the City which has combined sewers that capture both sewage and stormwater runoff. While it is
hard to prove definitively, we believe that our biological system may have been impacted by an
expected and authorized discharge of chemical cleaning compounds from a large customer within our
collection system.  Based on our understanding, the customer complied with all required procedures.
We have suspended discharges from that source and any other non-wastewater sources while we
investigate the relationship of that discharge to this incident.

Given that the plant’s outfall is nearly a half-mile out in the lake (well beyond the breakwater) and the
limited recreational use of the lake this time of year, the potential risk to human health for this incident
is small.  Nonetheless, nearby public access points to the lake were posted in accordance with the
State’s new public notification law.

Public Works staff takes these incidents very seriously and we have already taken the following actions:
1) suspended any authorization of non-traditional discharges into the wastewater collection system, 2)
adjusted our chemical approach and 3) supplemented the plant’s biological agents. The plant operated
well within compliance during the storm earlier this week and staff are preparing for the storm forecast
for today. The City’s increased investment in our stormwater and wastewater systems will continue to
reduce these types of events.

Residents and businesses can also help our Wastewater Treatment Plants operate effectively by
disconnecting sump pumps and gutters from the City sewer, not pouring hazardous substances,
medicines or grease down the drain, and not flushing baby wipes or hygiene products.

For more information about our wastewater treatment plant, technical details of what occurred over
the weekend, and what measures we have been taking to mitigate the risk of this occurring again,
please see the detailed explanation below or at www.burlingtonvt.gov/dpw.
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Detailed Explanation:

Wastewater treatment plants are complex systems which, on most days, work very efficiently to take
very polluted influent/inflow (the sewage that comes from homes, business, and in Burlington’s case,
stormwater runoff from roadways) and produce clear effluent/outflow with little to no bacteria or other
contaminants.  For example, our average bacteria concentrations are 2-4 colonies/100 mL, which is less
than typical stormwater runoff.  We are able to do this using a variety of wastewater treatment
processes including physical, chemical and biological treatment.

What happened to the sewage plant over the weekend?

Unfortunately, because of the complexities of these wastewater systems, they can be sensitive to
changes in the influent/inflow and sensitivities within the various treatment processes.  While
Burlington Main Plant is usually able to maintain high quality effluent throughout the year, even during
storm events such as that this weekend, the combination of settling challenges in our secondary
clarifiers (see location 5 in the diagram below) and the elevated flows unfortunately resulted in the
discharge of effluent or outflow that was treated but not fully disinfected. Specifically, changes in the
settling ability of our solids (due in part to acute die-off of some of our biological system) together with
the high flows allowed some portion of the treated solids that are usually retained in the secondary
clarifier to be discharged with the outflow.  The additional amount of solids meant that the amount of
chlorine disinfectant that we add was not sufficient to kill all of the bacteria and so we discharged
effluent with a higher bacteria count than acceptable (800 col/100 mL vs. the 235 col/100 mL standard).
While it is hard to prove definitively, we believe that our biological system may have been impacted by
an expected and authorized discharge of chemical cleaning compounds from a large customer within
our collection system.  Based on our understanding, the customer complied with all required
procedures. We have suspended discharges from that source and any other non-wastewater sources
while we investigate the relationship of that discharge to this incident.

This event was certainly undesirable and we are doing everything we can to prevent it happening in the
future (see Actions taken). It is important to note that this type of incident is quite different from a spill
of raw, completely untreated sewage that has not gone through any of earlier processes of the
wastewater treatment process. Additionally, a large component of this outflow was stormwater as the
plant serves a portion of the City which has combined sewers that capture both sewage and stormwater
runoff.  The location and design of the diffuser outfall for the treatment plant (2400’ off shore and 1000’
outside the breakwater) as well as the timing of this incident does reduce the risk to human health in
this particular incident.  However, nearby public access points to the lake were posted in accordance
with the State’s new public notification law.

1 2 3

4 5 6



3

Actions taken:

 Upon realizing that there were settling issues in the secondary clarification tanks last week,
wastewater staff immediately began the application of additional polymer to assist with the
settling.  Unfortunately, our cationic (positively charged) polymer did not function as needed
due to a change in the charges on the particles.

 Staff switched to an anionic (negatively charged) polymer which yielded better results but did
not have enough polymer on hand to get us through the storm event on Friday/Saturday. Since
anionic polymer is not as commonly used as cationic polymer, securing additional polymer has
been difficult despite reaching out to other municipal wastewater plants. As of Wednesday night
(4/5) staff have secured a small amount of anionic polymer and a delivery of a large amount is
scheduled for late Thursday (earliest available).

 As necessary, dosages of disinfection chemicals are being adjusted to ensure maximum
disinfection of the outflow and minimal bacteria levels.

 Until further notice, a moratorium on previously permitted non-wastewater discharges has been
put into effect to support regrowth of our biological system.

 We have been boosting our biological system using “seed” that comes from the biological
systems of other nearby wastewater treatment plants since Tuesday.

 As always with this type of incident, Burlington Water Resource staff are looking at any and all
methods by which this and other types of process related incidents can be mitigated in the
future.

o This includes our city wide Integrated Water Quality Planning effort which has kicked off
this year and which is looking at strategies for improving our plant effluent and reducing
stormwater flow to the combined sewer through green stormwater infrastructure.

o Prior to this incident, staff had placed orders for sludge blanket level detectors which
will help us detect settling ability changes in our sludge blankets earlier. These are due
to arrive within the next 4 weeks and are a high priority for immediate installation.

While we still have to weather one more near term storm event Thursday – Friday, results from
sampling during the storm event on Tuesday morning showed E. coli at 20 col/ 100 mL which is well
below our permit and EPA standards and non-storm event samples since this weekend are trending back
at the normal 2 col/100 mL level.
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